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Adoption of New Articles of Assoclation with Effect From 1 October 2008
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adopted pursuant to Resolution 19 be amended by the deletion of article 103 and the insertion of new
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purpose of identification as New Articles 'B', and all necessary and consequential numbernng amendments
be made to the Articles of Association
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COMPANY NO. 5432915

THE COMPANIES ACT 1985

PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF
FERREXPO PLC
(Articles adopted on 14 June 2007 and

amended by Special Resolution passed on 15 May 2008)

PRELIMINARY

L. TABLE A NOT TO APPLY
No regulations set out in any statute, or in any statutory nstrument or other subordinate
legislation made under any statute, concerning companies shall apply as the regulations or
articles of the company

2. INTERPRETATION

21 In these Articles, unless the context otherwise requires, the following words and expressions
have the following meanings

"Acts” means CA 1985, CA 2006 and every other statute from time to time in force
concerning compantes and affecting the Company (including, without limutation, the
Uncertificated Securities Regulations),

"Articles" means the articles of association of the Company as altered from time to time,

"auditors” means the auditors from time to time of the Company or, in the case of joint
auditors, any one of them,

“board" means the board of directors from time to time of the Company or the directors
present at a duly convened meeting of the directors at which a quorum 1s present,

"business day" means a day (excluding Saturday) on which banks generally are open in the
City of London for the transaction of normal banking business,

"CA 1985" means the Companies Act 1985 to the extent in force from time to time,

"CA 2006" means the Companies Act 2006 to the extent in force from time to time,
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"certificated” 1n relation to a share means a share which 1s not in uncertificated form,

"clear days" in relation to a period of notice means that period excluding the day when the
notice 15 given or deemed to be given and the day for which it 1s given or on which 1t 1s to
take effect,

"Company" means Ferrexpo plc,

"company” includes any body corporate (not being a corporation sole) or association of
persons, whether or not a company within the meaning of the Acts,

"director" means a director of the Company,

"electronic address” means any number or address used for the purposes of sending or
recerving notices, documents or information by electronic means,

"electronic form" has the same meaning as in section | 168 of CA 2006,
"electronic means" has the same meaning as in section 1168 of CA 2006,

"entitled by transmission" means, in relation to a share, entitled as a consequence of the
death or bankruptcy of a member, or as a result of another event giving rise to a transmission
of entitlement by operation of law,

"FSA" means the Financial Services Authonity acting in its capacity as the competent
authority for the purposes of Part VI of the Financial Services and Markets Act 2000,

“hard copy form" and "hard copy" have the same meanings as in section 1168 of CA 2006,

"holder" in relation to shares means the member whose name 1s entered 1n the register as the
holder of the shares,

"Listing Rules" means the Listing rules made by the FSA pursuant to the Financial Services
and Markets Act 2000,

"London Stock Exchange" means London Stock Exchange plc,
"member" means a member of the Company,

"office " means the registered office of the Company,

"paid", "paid up" and "paid-up" mean paid or credited as paid,

"register” means the register of members of the Company kept pursuant to the Acts or the
issuer register of members and Operator register of members maintamed pursuant to
Regulation 20 of the Uncertificated Securities Regulations and, where the context requires,
any register maintained by the Company or the Operator of persons holding any renounceable
right of allotment of a share and cognate expressions shall be construed accordingly,

"seal” means any common or official seal that the company may be permitted to have under
the Acts,

"secretary” means the secretary of the Company or any other person appointed by the board
to perform the duties of the secretary of the Company, including a jomnt, assistant or deputy
secretary,
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"uncertificated” means, 1n relation to a share, a share title to which 1s recorded in the register
as being held in uncertificated form and title to which, by virtue of the Uncertificated
Securities Regulations, may be transferred by means of a relevant system,

"uncertificated proxy instruction” means an mstruction or notification sent by means of a
relevant system and received by such participant 1n that system acting on behalf of the
Company as the board may prescribe, in such form and subject to such terms and conditions
as may from time to time be prescribed by the board (subject always to the facihities and
requirements of the relevant system concerned),

"Uncertificated Securities Regulations" means the Uncertificated Securities Regulations
2001, and

"United Kingdom" means Great Britain and Northern Ireland

The expressions “issuer register of members", "Operator®, "Operator-instruction”,
"Operator register of members", "participating issuer”, "participating security” and
“relevant system" mean the same as n the Uncertificated Securities Regulations

All references in the Articles to the giving of instructions by means of a relevant system shall
be deemed to relate to a properly authenticated dematerialised instruction given in accordance
with the Uncertificated Securities Regulations The giving of such instructions shall be
subject to

(a) the facilities and requirements of the relevant system,
()] the Uncertificated Securities Regulations, and

{c) the extent to which such instructions are permitted by or practicable under the rules
and practices from time to time of the Operator of the relevant system

Where an ordinary resolution of the Company is expressed to be required for any purpose, a
special resolution is also effective for that purpose

References to a "meeting" shall not be taken as requiring more than one person to be present
if any quorum requirement can be satisfied by one person

References to a "debenture” include debenture stock

The word "directors” in the context of the exercise of any power contained in the Articles
includes any committee consisting of one or more directors, and any local or divisional board,
manager or agent of the Company to which or, as the case may be, to whom the power in
question has been delegated

Powers of delegation shall not be restrictively construed but the widest interpretation shall be
given to them

No power of delegation shall be limited by the existence or, except where expressly provided
by the terms of delegation, the exercise of that or any other power of delegation

Except where expressly provided by the terms of delegation, the delegation of a power shall
not exclude the concurrent exercise of that power by any other body or person who 1s for the
time being authorised to exercise it under the Articles or under another delegation of the
power
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Save as aforesaid and unless the context otherwise requires, words or €Xpressions contained
in the Articles bear the same meaning as 1n the Acts but excluding any statutory modification
thereof not 1n force when the Articles become binding on the Company

References to a document being executed include references to its being executed under hand
or under seal or by any other method

Unless the context otherwise requires, any reference to "writing” or "written" shall include
any method of reproducing words or text 1n a legible and non-transitory form and documents
or wnformation sent or supplied n electronic form or made available on a website are n
"writing" for the purposes of the Articles

Save where specifically required or indicated otherwise words importing one gender shall be
treated as importing any gender, words importing individuals shall be treated as importing
corporations and vice versa, words importing the singular shall be treated as importing the
plural and vice versa, and words importing the whole shall be treated as including a reference
to any part thereof

Article headings are mserted for ease of reference only and shall not affect construction

References to any statutory provision or statute include any modification or re-enactment
thereof for the time being n force and all orders, regulations or other subordinate legislation
made thereunder This Article does not affect the interpretation of Article 2 11

SHARE CAPITAL
AUTHORISED CAPITAL

The authorised share capital of the Company at the date of adoption of the Articles 1s
£80,000,000 divided into 800,000,000 ordinary shares of 10 pence each

ALLOTMENT

Subject to the provisions of the Acts and any relevant authonity given by the Company
general meeting, the board is generally and unconditionally authorised to aliot, grant options
over, or otherwise dispose of the unissued shares of the Company, or rights to subscribe for or
convert any security into shares, to such persons, at such times and on such terms as the board
may decide except that no share may be 1ssued at a discount

The board may at any time after the ailotment of a share but before a person has been entered
in the register as the holder of the share recognise a renunciation of the share by the allottee in
favour of another person and may grant to an allottee a right to effect a renunciation on such
terms and conditions as the board thinks fit

POWER TO ATTACH RIGHTS

Subject to the provisions of the Acts and without preyudice to any nights attached to any
existing shares, any share may be 1ssued with, or have attached to 1t, such rights or restrictions
as the Company may by ordinary resolution determine, or, subject to and in default of such
determination, as the board may determine

REDEEMABLE SHARES

Subyject to the provisions of the Acts and to the rights attached to existing shares, shares may
be 1ssued which are to be redeemed or are hiable to be redeemed at the option of the Company
or the holder
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COMMISSION AND BROKERAGE

The Company may exercise all the powers conferred or permitted by the provisions of the
Acts of paying commusston or brokerage Subject to the provisions of the Acts, any such
commuission or brokerage may be satisfied by the payment of cash or by the allotment of fully
or partly paid shares or partly in one way and partly in the other

TRUSTS NOT RECOGNISED

Except as ordered by a court of competent jurisdiction or as required by law, no person shall
be recognised by the Company as holding any share on trust and (except as otherwise
provided by the Articles or by law) the Company shall not be bound by or recogmise any
interest 1n any share except an absolute right in the holder to the whole of the share

UNCERTIFICATED SHARES

Subject to the provisions of the Acts and to the Uncertificated Securities Regulations, the
board has the power to resolve that a class of shares shall become a participating security
and/or that a class of shares shall cease to be a participating security

Uncertificated shares of a class are not to be regarded as forming a separate class from
certificated shares of that class

A member may, in accordance with the Uncertificated Securities Regulations, change a share
of a class which is a participating security from a certificated share to an uncertificated share
and from an uncertificated share to a certificated share

The Company may give notice to a member requiring the member to change uncertificated
shares to certificated shares by the time stated 1n the notice The notice may also state that the
member may not change certificated shares to uncertificated shares If the member does not
comply with the notice, the board may authorise a person to change the uncertificated shares
to certificated shares in the name and on behalf of the member

While a class of shares 1s a participating security, the Articles only apply to an uncertificated
share of that class to the extent that they are consistent with

{a) the holding of shares of that class in uncertificated form,
(b) the transfer of title to shares of that class by means of a relevant system, and
(© the Uncertificated Securities Regulations
SHARE CERTIFICATES
RIGHT TO CERTIFICATE

A person (except a person to whom the Company 1s not required by law to 1ssue a certificate)
whose name 1s entered 1n the register as a holder of a certificated share 1s entitled, without
charge, to receive within two months of atlotment or lodgement with the Company of a
transfer to him of those shares or within two months after the relevant Operator instruction 1s
recerved by the Company (or within any other period as the terms of issue of the shares
provide) one certificate for all the certificated shares of a class registered in his name or,
the case of certificated shares of more than one class being registered 1n his name, to a
separate certificate for each class of shares

Where a member transfers part of his shares comprised in a certificate he is entitled, without
charge, to one certificate for the balance of certificated shares retained by him
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The Company 1s not bound to 1ssue more than one certificate for certificated shares held
jointly by two or more persons and delvery of a certificate to one joint holder s sufficient
delivery to all joint holders

A certificate shall specify the number and class and the distinguishing numbers (if any) of the
shares n respect of which it 1s 1ssued and the amount paid up on the shares It shall be issued
under a seal, which may be affixed to or printed on 1t, or in such other manner as the board
may approve, having regard to the terms of allotment or 1ssue of the shares

The 1ssued shares of a particular class which are fully paid up and rank pan passu for all
purposes shali not bear a distingwishing number  All other shares shall bear a distingwishing
number

REPLACEMENT CERTIFICATES

Where a member holds two or more certificates for shares of one class, the board may at his
request, on surrender of the original certificates and without charge, cancel the certificates and
issue a single replacement certificate for certificated shares of that class

At the request of a member, the board may cancel a certificate and i1ssue two or more 1n 1ts
place (representing certificated shares in such proportions as the member may specify), on
surrender of the original certificate and on payment of such reasonable sum as the board may
decide

Where a certificate 1s worn out or defaced the board may require the certificate to be
delivered to 1t before issuing a replacement and cancetling the onginal If a certificate 1s lost
or destroyed, the board may cancel it and issue a replacement certificate on such terms as to
provision of evidence and indemnity and to payment of any exceptional out-of-pocket
expenses incurred by the Company in the investigation of that evidence and the preparation of
that indemnity as the board may decide

LIEN
COMPANY'S LIEN ON SHARES NOT FULLY PAID

The Company has a first and paramount hien on all partly paid shares for an amount payabie
in respect of the share, whether the due date for payment has arrived or not  The lien apphes
to all dividends from time to time declared or othei amounts payable in respect of the share

The beard may erther generally or in a particular case declare a share to be wholly or partly
exempt from the provisions of this Article Unless otherwise agreed with the transferee, the
regsstration of a transfer of a share operates as a waiver of the Company's lien (if any) on that
share

ENFORCEMENT OF LIEN BY SALE

For the purpose of enforcing the lien referred to in Article 12, the board may sell all or any of
the shares subject to the hen at such time or times and in such manner as 1t may decide
provided that

(a) the due date for payment of the relevant amounts has arrived, and

{(b) the board has served a written notice on the member concerned (or on any person
who s entitled to the shares by transmission or by operation of law) stating the
amounts due, demanding payment thereof and giving notice that 1f payment has not
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been made within 14 clear days after the service of the notice that the Company
intends to sell the shares

To give effect to a sale, the board may authorise a person to transfer the shares in the name
and on behalf of the holder (or any person who 1s entitled to the shares by transmission or by
operation of law), or to cause the transfer of such shares, to the purchaser or his nominee The
purchaser 15 not bound to see to the application of the purchase money and the title of the
transferee 1s not affected by an irregulanty in or invahdity of the proceedings connected with
the sale

APPLICATION OF PROCEEDS OF SALE

The net proceeds of a sale effected under Article 13, after payment of the Company's costs of
the sale, shall be apphed in or towards satisfaction of the amount 1n respect of which the hen
exists The balance (if any) shall (on surrender to the Company for cancellation of any
certtficate for the shares sold, or the provision of an indemnity as to any lost or destroyed
certificate required by the board and subject to a like lien for any amounts not presently
payable as existed on the shares before the sale) be paid to the member (or any person entitled
to the shares by transmission or by operation of law) immediately before the sale

CALLS ON SHARES
CALLS

The board may make calls on members in respect of amounts unpad on the shares held by
them respectively (whether 1n respect of the nommal value or a premium) and not, by the
terms of issue thereof, made payable on a fixed date Each member shall (on receiving at least
14 clear days' notice specifying when and where payment 1s to be made) pay to the Company,
at the time and place specified, the amount called as required by the notice A call may be
made payable by instalments and may, at any time before receipt by the Company of an
amount due, be revoked or postponed in whole or in part as the board may decide A call 1s
deemed made at the time when the resolution of the board authorising the call 1s passed A
person on whom a call 1s made remains liable to pay the amount called despite the subsequent
transfer of the share 1n respect of which the call 1s made The jomnt holders of a share are
jountly and severally hable to pay all calls i respect of that share

POWER TO DIFFERENTIATE

The board may make arrangements on the allotment or, subject to the terms of the allotment,
on the 1ssue of shares for a difference between the allottees or holders in the amounts or times
of payment of a call on their shares or both

INTEREST ON CALLS

If a sum called 1s not paid on or before the date fixed for payment, the person from whom it 1s
payable shall pay interest on the unpaid amount from the day the unpaid amount 1s due until
the day 1t has been paid The interest rate may be fixed by the terms of allotment or 1ssue of
the share or, 1f no rate 1s fixed, at such rate (not exceeding 15 per cent per annum) as the
board may decide The board may waive payment of the interest in whole or in part

PAYMENT IN ADVANCE

The board may, 1f 1t thinks fit, receive from a member all or part of the amounts uncalled and
unpaid on shares held by him A payment 1n advance of calls extinguishes to the extent of the
payment the hability of the member on the shares in respect of which it 1s made The
Company may pay nterest on the amount paid in advance, or on so much of 1t as from time to
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time exceeds the amount called on the shares m respect of which the payment in advance has
been made, at such rate (not exceeding 15 per cent per annum) as the board may decide.

AMOUNTS DUE ON ALLOTMENT OR ISSUE TREATED AS CALLS

An amount (whether 1n respect of the nominal value or a premium) which by the terms of
issue of a share becomes payable on allotment or 1ssue or on a fixed date shall be deemed to
be a call In case of non-payment, the provisions of the Articles as to payment of interest,
forferture or otherwise apply as if that amount has become payable by virtue of a call

FORFEITURE
NOTICE IF CALL NOT PAID

If a member fails to pay the whole of a call or an instaiment of a call by the date fixed for
payment, the board may serve notice on the member or on a person entitled automatically by
law to the share 1n respect of which the call was made demanding payment of the unpaid
amount, on a date not less than 14 clear days from the date of the notice, together with any
interest that may have accrued on 1t and all costs, charges and expenses incurred by the
Company by reason of the non-payment The notice shall state

(a) the place where payment 1s to be made, and

(b) that 1f the notice 1s not complied with the share in respect of which the call was made
will be hiable to be forfeited

FORFEITURE FOR NON-COMPLIANCE

if the notice referred to 1n Article 20 1s not complied with, any share i respect of which it 1s
given may, at any time before the payment required by the notice (including interest, costs,
charges and expenses) has been made, be forferted by a resolution of the board  All dividends
declared or other amounts due in respect of the forfeited share and not paid before the
forfeiture shall also be forfeited

NOTICE AFTER FORFEITURE

When a share has been forfeited, the Company shall serve notice of the forfeiture on the
person who was before forfeiture the holder of the share or the person entitled hy transmission
to the share An entry of the fact and date of forfeiture shall be made in the register No
forfeiture shall be mvalidated by any omission to give such notice or to make such entry in
the register

DISPOSAL OF FORFEITED SHARES

A forfeited share and all rights attaching to 1t shall become the property of the Company and
may be sold, re-allotted or otherwise disposed of, either to the person who was before such
forfeiture the holder thercof or to another person, on such terms and in such manner as the
board may decide The board may, if necessary, authorise a person to transfer a forfeited
share to a new holder The Company may receive the consideration (1f any) for the share on
its disposal and may register or cause the registration of the transferee as the holder of the
share

The board may, before a forfeited share has been sold, re-allotted or otherwise disposed of,
annul the forfeiture on such conditions as 1t thinks fit

A statutory declaration that the declarant 1s a director or the secretary and that a share has
been forfeited or sold to satisfy a lien of the Company on the date stated n the declaration is
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conclusive evidence of the facts stated in the declaration against all persons claiming to be
entitled to the share The declaration (subject if necessary to the transfer of the share)
constitutes good title to the share and the person to whom the share 15 sold, re-allotted or
disposed of 1s not bound to see to the application of the consideration (1f any) His title to the
share 1s not affected by an irregularity i or invahdity of the proceedings connected with the
forfeiture or disposal

ARREARS TO BE PAID NOTWITHSTANDING FORFEITURE

A person whose share has been forfeited ceases on forfeiture to be a member 1n respect
thereof and 1f that share 1s in certificated form, shall surrender to the Company for
cancellation any certificate for the forfeited share A person remains liable to pay all calls,
interest, costs, charges and expenses owing n respect of such share at the time of forfeiture,
with interest, from the time of forfeiture until payment, at such rate as may be fixed by the
terms of allotment or 1ssue of such share or, 1If no rate 1s fixed, at such rate (not exceeding 15
per cent per annum) as the board may decide The board may if it thinks fit enforce payment
without allowance for the value of such share at the time of forfeiture or for any consideration
received on its disposal

SURRENDER

The board may accept the surrender of a share hable to be forfeited and in that case references
in the Articles to forfeiture include surrender

TRANSFER OF SHARES
METHOD OF TRANSFER

A member may transfer all or any of his certificated shares by instrument of transfer 1n
writing 1n any usual form or n any other form approved by the board, and the instrument
shall be executed by or on behalf of the transferor and (in the case of a transfer of a share
which s not fully paid) by or on behalf of the transferee

A member may transfer all or any of his uncertificated shares in accordance with the
Uncertificated Secunties Regulations

Subject to the provisions of the Uncertificated Secunties Regulations, the transferor of a share
1s deemed to remain the holder of the sharc untif the namc of the transferee 1s entered in the
register in respect of 1t

RIGHT TO REFUSE REGISTRATION

Subject to this Article and Article 67, shares of the Company are free from any restriction on
transfer In exceptional circumstances approved by the FSA, the board may refuse to register
a transfer of certificated shares provided that such refusal would not disturb the market in
those shares Subject to the requirements of the Listing Rules, the board may, 1n its absolute
discretion, refuse to register the transfer of a certificated share which 1s not fully paid or the
transfer of a certificated share on which the Company has a lien

The board may also, 1n its absolute discretion, refuse to regster the transfer of a certificated
share or a renunciation of a renounceable letter of allotment unless all of the following
conditions are satisfied

(a) it 15 m respect of only one class of shares,
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(b) it is 1 favour of (as the case may be) a single transferee or renouncee or not more
than four joint transferees or renouncees,

() it 15 duly stamped (1f required}, and

(d) it ts delivered for registration to the office or such other place as the board may
decide, accompanied by the certificate for the shares to which it relates (except n the
case of a transfer by a person to whom the company 1s not required by law to i1ssue a
certificate and to whom a certificate has not been issued, or in the case of a
renunciation) and such other evidence as the board may reasonably require to prove
the title of the transferor or person renouncing and the due execution by him of the
transfer or renunciation or, 1f the transfer or renunciation 1s executed by some other
person on his behalf, the authority of that person to do so

If the board refuses to register the transfer of a certificated share it shall, within two months
after the date on which the transfer was lodged with the Company, send notice of the refusal,
together with its reasons for the refusal, to the transferee An instrument of transfer which the
board refuses to register shall (except in the case of suspected fraud) be returned to the person
depositing 1t Subject to Article 142, the Company may retain all instruments of transfer
which are registered

In accordance with and subject to the provisions of the Uncertificated Securities Regulations,
the Operator of the relevant system shall register a transfer of title to any uncertificated share
or any rencunceable night of allotment of a share which 1s a participating security held n
uncertificated form unless the Uncertificated Securities Regulations permut the Operator of
the relevant system to refuse to register such a transfer 1n certain circumstances in which case
the said Operator may refuse such registration

If the Operator of the relevant system refuses to register the transfer of an uncertificated share
or of any such uncertsficated renounceable right of allotment of a share 1t shall, within the
time period stipulated by the Uncertificated Securities Regulations, send notice of the refusal
to the transferce

In accordance with and subject to the provisions of the Uncertificated Securnties Regulations,
where title to an uncertificated share 1s transferred by means of a relevant system to a person
who 15 to hold such share 1n certificated form thereafter, the Company as participating issuer
shall register the transfer m accordance with the relevant Operator-instruction, but so that the
Company may refuse to register such a transfer in any circumstance permitted by the
Uncertificated Securities Regulations

In accordance with the Uncertificated Securities Regulations, 1f the Company as participating
1ssuer refuses to register the transfer of title to an uncertificated share transferred by means of
a relevant system to a person who 1s to hold such share in certificated form thereafter, 1t shall,
within two months after the date on which the Operator-instruction was received by the
Company, send notice of the refusal, together with its reasons for the refusal, to the transferee

NO FEES ON REGISTRATION

No fee shall be charged for registering the transfer of a share or the renunciation of a
renounceable letter of allotment or other document or instructions relating to or affecting the
title to a share or the right to transfer it or for making any other entry in the register

SUSPENSION OF REGISTRATION AND CLOSING OF REGISTER

Subject to the provisions of the Acts, the registration of transfers may be suspended at such
times and for such period (not exceeding 30 days in any year) as the board may decide and
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32.

either generally or in respect of a particular class of shares Unless otherwise permitted by the
Uncertificated Securities Regulations, the Company may not close any register relating to a
participating security without the consent of the Operator of the relevant system

TRANSMISSION OF SHARES
ON DEATH

The Company shall recognise only the personal representative or representatives of a
deceased member as having title to a share held by that member alone or to which he aione
was entitled In the case of a share held jointly by more than one person, the Company may
recognise only the survivor or survivors as being entitled to 1t

Nothing in the Articles releases the estate of a deceased member from habihity m respect of a
share which has been solely or jointly held by him

ELECTION OF PERSON ENTITLED BY TRANSMISSION

A person becoming entitted by transmission to a share may, on production of such evidence
as the board may require as to his entitlement, elect esther to be registered as a member or to
have a person nominated by him registered as a member

If he elects to be registered himself, he shall give notice to the Company to that effect If he
elects to have another person registered, he shall

(a) if 1t 1s a certificated share, execute an instrument of transfer of the share to that
person, or

(b) if 1t 1s an uncertificated share
) procure that nstructions are given by means of a relevant system to effect

transfer of the share to that person, or

(1) change the share to a certificated share and execute an mstrument of transfer
of the share to that person

All the provisions of the Articles relating to the transfer of certificated shares apply to the
notice or instrument of transfer (as the case may be) as 1f it were an instrument of transfer
executed by the member and his death, bankruptcy or other event giving rise to a transmisston
of entitlement had not occurred

The board may give notice requiring a person to make the election referred to in Article 31 |
If that notice 15 not comphied with within 60 days, the board may withhold payment of all
dividends and other amounts payable in respect of the share until notice of election has been
made

RIGHTS ON TRANSMISSION

Where a person becomes entitled by transmussion to a share, the nights of the holder in
relation to that share cease The person entitled by transmission may, however, give a good
discharge for dividends and other amounts payable in respect of the share and, subject to
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Articles 31 and 123, has the nights to which he would be entitled 1f he were the holder of the
share The person entitled by transmussion 1s not, however, before he 1s regisiered as the
holder of the share entitled tn respect of it to receive notice of or exercise rights conferred by
membership 1n relation to meetings of the Company or a separate meeting of the holders of a
class of shares

UNTRACED SHAREHOLDERS
POWER OF SALE

Subject to the Uncertificated Securities Regulations, the Company may sell the share of a
member or of a person entitled by transmission at the best price reasonably obtanable at the
time of sale, if

(a) during a period of not less than 12 years before the date of pubhication of the
advertisements referred to in Article 33 1(c) (or, 1f published on two different dates,
the first date) (the "relevant period") at least three cash dividends have become
payable in respect of the share,

(b) throughout the relevant period no cheque, warrant or money order payable on the
share has been presented by the holder of, or the person entitled by transmussion to,
the share to the paying bank of the relevant cheque, warrant or money order, no
payment made by the Company by any other means permutted by Article 123 1 has
been claimed or accepted and, so far as any director of the Company at the end of the
relevant period 1s then aware, the Company has not at any time during the relevant
period recetved any communication from the holder of, or person entitled by
transmission to, the share,

() on expiry of the relevant period the Company has given notice of its intention to sell
the share by advertisement 1n a national newspaper and n a newspaper circulating in
the area of the address of the holder of, or person entitled by transmission to, the
share shown n the register, and

{d) the Company has not, so far as the board is awarc, during a further period of three
months after the date of the advertisements referred to in Article 33 1(c) (or the later
advertisement 1f the advertisements are published on different dates) and before the
exercise of the power of sale received a communication from the holder of, or person
entitled by transmussion to, the share

Where a power of sale 1s exercisable over a share pursuant to Article 33 | (a "Sale Share"),
the Company may at the same time also sell any additional share 1ssued in right of such Sale
Share or in right of such an additional share previously so issued provided that the
requirements of Articles 33 1(a) to (d) (as 1f the words "throughout the relevant period” were
omutted from Article 33 1(b) and the words "on expiry of the relevant period" were omutted
from Article 33 1(c)) shall have been satisfied 1n relation to the additional share

To give effect to a sale pursuant to Articles 33 1 or 33 2, the board may authonise a person to
transfer the share in the name and on behalf of the holder of, or the person entitled by
transmission to, the share, or to cause the transfer of such share, to the purchaser or his
nominee and n relation to an uncertificated share may require the Operator to convert the
share into certificated form 1n accordance with the Uncertificated Securities Regulations  The
purchaser 1s not bound to see to the application of the purchase money and the title of the
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transferee 1s not affected by any irregularity or invalidity in the proceedings connected with
the sale of the share

APPLICATION OF PROCEEDS OF SALE

The Company shall be indebted to the member or other person entitled by transmission to the
share for the net proceeds of sale and shall carry any amount received on sale to a separate
account The Company 1s deemed to be a debtor and not a trustee 1n respect of that amount for
the member or other person Any amount carried to the separate account may either be
employed n the business of the Company or invested as the board may think fit No interest
1s payable on that amount and the Company 1s not required to account for money earned on it

ALTERATION OF SHARE CAPITAL
INCREASE, CONSOLIDATION, SUB-DIVISION AND CANCELLATION
The Company may by ordinary resolution

(a) increase its share capital by a sum to be divided into shares of an amount prescribed
by the resolution,

(b) consolidate and divide all or any of 1ts share capital into shares of a larger amount
than 1its existing shares,

{c) subject to the provisions of the Acts, sub-divide all or any of its shares into shares of
a smaller amount and so that the resolution whereby any share 15 sub-divided may
determine that the shares resulting from such sub-division have amongst themselves
such preferred, deferred or other spectal rights or advantages or be subject to any such
restrictions as the Company has power to attach to unissued or new shares, and

(d) cancel shares which, at the date of the passing of the resolution, have not been taken
or agreed to be taken by a person and diminish the amount of its share capital by the
amount of the shares so cancelled

FRACTIONS

If, as the result of consolidation and diviston or sub-division of shares, members would
become entitled to fractions of a share, the board may on behalf of the members deal with the
fractions as 1t thinks fit Subject to the provisions of the Acts, the board may, 1n effecting
divisions and/or consolidations, treat a member's shares held m certificated form and
uncertificated form as separate holdings In particular, the board may

(a) sell any shares representing fractions to a person (including, subject to the provisions
of the Acts, to the Company) and distribute the net proceeds of sale in due proportion
amongst the persons entitled or, If the board so decides, some or all of the sum raised
on a sale may be retained for the benefit of the Company, or

(b) subject to the provisions of the Acts, allot or 1ssue to a member credited as fully paid
by way of capitalisation the munimum number of shares required to round up his
holding of shares to a number which, following consolidation and division or sub-
division, leaves a whole number of shares (such allotment or 1ssue being deemed to
have been effected immediately before consolidation or sub-division, as the case may
be)

To give effect to a sale pursuant to Article 36 1(a) the board may arrange for the shares
representing the fractions to be entered in the register as certificated shares  The board may
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also authorise a person to transfer the shares to. or to the direction of, the purchaser The
purchaser 15 not bound to see to the application of the purchase money and the title of the
transferee to the shares 1s not affected by an irregulanty or invaldity i the proceedings
connected with the sale

If shares are allotted or 1ssued pursuant to Article 36.1(b), the amount required to pay up
those shares may be capitalised as the board thinks fit out of amounts standing to the credit of
reserves (including a share premium account, capital redemption reserve and profit and loss
account), whether or not available for distnbution, and applied n paying up mn full the
appropriate number of shares A resotution of the board capitalising part of the reserves has
the same effect as if the capitalisation had been declared by ordinary resolution of the
Company pursuant to Article 130 In relation to the capitalisation the board may exercise all
the powers conferred on it by Article 130 without an ordinary resolution of the Company

REDUCTION OF CAPITAL

Subject to the provisions of the Acts and to the nights attaching to existing shares, the
Company may by special resolution reduce its share capital, capital redemption reserve, share
premium account or other undistributable reserve in any way

PURCHASE OF OWN SHARES

Subject to the provisions of the Acts and to the rights attaching to existing shares, the
Company may purchase, or agree to purchase in the future, any shares of any class (including
redeemable shares) in its own capital i any way

VARIATION OF RIGHTS

Subject to the provisions of the Acts, the nights attached to a class of shares may be varied or
abrogated (whether or not the Company 1s being wound up} either with the consent in wrniting
of the holders of at least three-fourths of the nominal amount of the 1ssued shares of that class
(excluding any share of that class held as treasury shares) or with the sanction of a special
resolution passed at a separate meeting of the holders of the issued shares of that class validly
held in accordance with Article 66 and other relevant provisions of the Articles

The rights attached to a class of shares are not, unless otherwise expressly provided for in the
rights attaching to those shares, deemed to be vared by the creation, allotment or 1ssue of
[urther shares ranking pari passu with or subsequent to them or by the purchase or redemption
by the Company of its own shares in accordance with the provisions of the Acts and Article
38

GENERAL MEETINGS
ANNUAL GENERAL MEETINGS

The Company shall hold annual general meetings 1n accordance with the requirements of the
Acts Such meetings shall be convened by the board at such times and, subject to Article 53,
places as 1t thinks fit

CONVENING OF GENERAL MEETINGS

The board may convene a general meeting whenever 1t thinks fit The board must convene a
general meeting immediately on recept of a requisition from members 1n accordance with the
provisions of the Acts and, in default, a meeting may be convened by requisitionists as
provided in the Acts At a meeting convened on a requisition of by requisitionists, no business
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may be transacted except that stated by the requisttion or proposed by the board A general
meeting may also be convened 1n accordance with Article 92

LENGTH AND FORM OF NOTICE

An annual general meeting shall be called by not less than 21 clear days' notice All other
general meetings shall be called by not less than 14 clear days' notice

Subject to the provistons of the Acts, and aithough called by shorter notice than that specified
in Article 42 1, a general meeting 15 deemed to have been duly called if 1t 1s so agreed

(a) tn the case of an annual general meeting, by all the members entitled to attend and
vote at the meeting, and

(b) 1n the case of another meeting, by a mayority in number of the members having a right
to attend and vote at the meeting, being a majortty who together hold not less than 95
per cent (n nominal value of the shares giving that nght

The notice of meeting shall

(a) if 1t 15 a notice calling an annual general meeting, state that the meeting 1s an annual
general meeting,

(b) specify the time, the date and the place of the meeting including any satellite meeting
place arranged for the purpose of Article 53, which shall be identified as such in the
notice of meeting,

(c) specify the general nature of the business to be dealt with at the meeting,

(d) if the meeting 1s convened to consider a special resolution, include the text of the
resolution and specify the intention to propose the resolution as a special resolution,
and

(e) state, with reasonable prominence, that a member 1s entitled to appoint another person

as his proxy to exercise all or any of his rights to attend and to speak and vote at the
meeting and to appoint more than one proxy in relation to the meeting (provided that
each proxy 1s appointed to exercise the rights attached to a different share or shares
held by him), and that a proxy need not also be a member

The notice of meeting shall be given to the members (other than any who, under the
provisions of the Articles or the terms of allotment or issue of shares, are not enntled to
recelve notice), to the directors and to the auditors

The board may determine that persons entitled to recerve notices of meeting are those persons
entered on the register at the close of business on a day determined by the board, provided
that, if the Company 1s a participating 1ssuer, the day determined by the board may not be
more than 21 days before the day that the relevant notice of meeting 1s being given

The notice of meeting may also specify a time (which, if the Company 1s a participating
issuer, shall not be more than 48 hours before the time fixed for the meeting) by which a
person must be entered on the register in order to have the right to attend or vote at the
meeting Changes to entries on the regster after the time so specified n the notice shall be
disregarded in determining the rights of any person to so attend or vote

The notice of meeting shall include details of any arrangements made for the purpose of
Article 53 making 1t clear that participation i those arrangements will amount to attendance
at the meeting to which the notice relates
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Where the Company has given an electronic address 1 any notice of meeting, any document
or information relating to proceedings at the meeting may be sent by electronic means to that
address, subject to any conditions or hmitations specified 1n the relevant notice of meeting

OMISSION TO SEND NOTICE

Subject to the provisions of the Acts, the accidental omission to give notice of a meeting or
any resolution intended to be moved at a meeting or any document relating to a meeting, or
the non-receipt of any such notice, resolution or document by a person entitled to receive any
such notice, resolution or document, shall not invalidate the proceedings at that meeting

POSTPONEMENT OF GENERAL MEETINGS

If the board, 1n its absolute discretion, considers that it i1s impractical or unreasonable for any
reason to hold a general meeting at the time or place specified n the notice calling the general
meeting, 1t may move and/or postpone the general meeting to another tme and/or place
When a meeting 1s so moved and/or postponed, notice of the time and place of the moved
and/or postponed meeting shall (if practical) be placed in at least two national newspapers n
the United Kingdom Notice of the business to be transacted at such moved and/or postponed
meeting 1s not required The board must take reasonable steps to ensure that members trying
to attend the general meeting at the oniginal time and/or place are nformed of the new
arrangements for the general meeting Proxy forms can be delivered as specified in Article 61
until 48 hours before the rearranged meeting Any moved and/or postponed meeting may also
be moved and/or postponed under this Article

SPECIAL BUSINESS

All business transacted at a general meeting 1s deemed special except the following business
transacted at an annual general meeting

(a) the receipt and consideration of the annual accounts, the directors’ report, the
directors' remuneration report and the auditors' report on those accounts, the directors,
report and the auditable part of the directors’ remuneration report,

{b) the approval of the directors’ remuneration report,
(c) the declaration of dividends,
(d) the appowntment or reappointment of directors and other officers in place of those

retining by rotation or otherwise ceasing to hold office, and

(e) the appointment or reappointment of the auditors (when special notice of the
resolution for appomtment 15 not required by the provisions of the Acts) and
determining or authorising the manner of determining the remuneration of the
auditors

PROCEEDINGS AT GENERAL MEETINGS
QUORUM

No business may be transacted at a general meeting unless a quorum 1s present The absence
of a quorum does not prevent the appointment of a chawrman 1n accordance with the Articles,
which shall not be treated as part of the business of the meeting

The quorum for a general meeting 1s two members present 1n person or by proxy and entitled
to vote
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PROCEDURE IF QUORUM NOT PRESENT

If a quorum 1s not present within ten minutes (or such longer time not exceeding 30 minutes
as the chairman decides to wait) after the time fixed for the start of the meeting or if there 1s
no longer a quorum present at any time during the meeting, the meeting, 1f convened by or on
the requisition of members, s dissolved In any other case i1t stands adjourned to such other
day (being not less than 14 nor more than 28 days later) and at such other time and/or place as
may have been specified for the purpose in the notice convening the meeting Where no such
arrangements have been specified, the meeting stands adjourned to such other day (being not
less than 14 nor more than 28 days later) and at such other time and/or place as the chairman
(or, 1n default, the board) decides

If at the adjourned meeting a quorum 1s not present within five minutes after the ume fixed
for the start of the meeting, the meeting 1s dissolved

Save where the time and place for the adjourned meeting has been specified for the purpose in
the notice convening the meeting as referred to in Article 47 1 (in which case notice of the
adjourned meeting need not be given), the Company shall give not less than seven clear days'
notice of any meeting adjourned for the lack of a quorum and the notice shall state the
quorum requirement

CHAIRMAN

The chairman (if any) of the board or, in his absence, the deputy chairman (if any) shall
preside as chairman at a general meeting If there 1s no chairman or deputy chairman, or if at a
meeting neither 1s present and willing and able to act within five minutes after the time fixed
for the start of the meeting or neither 1s willing and able to act, the directors present shall
select one of their number to be chairman If only one director 15 present and willing and able
to act, he shall be chairman In default, the members present m person and entitled to vote
shall choose one of their number to be chairman

Without prejudice to any other power which he may have under the provisions of the Articles
or at common law, the chairman may take such action as he thinks fit to promote the orderly
conduct of the business of the meeting as specified in the notice of meeting and the
chairman's decision on matters of procedure or ansing incidentally from the business of the
meeting shall be final, as shall be his determination as to whether any matter 1s of such a
nature

RIGHT TO ATTEND AND SPEAK

Each director shall be entitled to attend and speak at a general meeting and at a separate
meeting of the holders of a class of shares or debentures whether or not he 1s a member

The chairman may invite any person to attend and speak at any general meeting of the
Company where he considers that this will assist in the deliberations of the meeting

POWER TO ADJOURN

The chairman may, with the consent of a meeting at which a quorum s present (and shall, if
so directed by the meeting) adjourn a meeting from time to time and from place to place or
for an indefinite period

Without prejudice to any other power which he may have under the provisions of the Articles
or at common law, the chairman may, without the consent of the meeting, interrupt or adjourn
a meeting from time to time and from place to place or for an indefinite period 1f he decides
that 1t has become necessary to do so in order to
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(a) secure the proper and orderly conduct of the meeting,

(b) give all persons entitled to do so a reasonable opportunity of speaking and voting at
the meeting, or

(c) ensure that the business of the meeting 1s properly disposed of
NOTICE OF ADJOURNED MEETING

Whenever a meeting 1s adjourned for 28 days or more or for an indefimte period pursuant to
Article 50, at least seven clear days' notuice specifying the place, date and time of the
adjourned meeting and the general nature of the business to be transacted shall be given 1o the
members (other than any who, under the provisions of the Articles or the terms of allotment
or issue of the shares, are not entitled to receive notice), the directors and the auditors Except
in these circumstances, it 1s not necessary to give notice of a meeting adjourned pursuant to
Article 50 or of the business to be transacted at the adjourned meeting

The board may determine that persons entitled to recewve notice of an adjourned meeting n
accordance with this Article are those persons entered on the regster at the close of business
on a day determined by the board, provided that, 1f the Company 15 a participating issuer, the
day determimed by the board may not be more than 21 days before the day that the relevant
notice of meeting is being sent .

The notice of an adjourned meeting given n accordance with this Article may also specify a
time (which, 1f the Company 1s a participating 1ssuer, shall not be more than 48 hours before
the time fixed for the meeting) by which a person must be entered on the register in order to
have the right to attend or vote at the meeting Changes to entries on the register after the time
so specified in the notice shall be disregarded in determining the rights of any person to so
attend or vote

BUSINESS AT ADJOURNED MEETING

No business may be transacted at an adjourned meeting other than the business which might
properly have been transacted at the meeting from which the adjournment took place

SATELLITE MEETINGS

The board may resolve to enable persons cntitled to attend a general incetmg 1o do so by
simultaneous attendance and participation at a satellite meeting place anywhere 1n the world
The members present n person or by proxy at satellite meeting places shall be counted 1n the
quorum for, and entitled to vote at, the general meeting in question, and that meeting shall be
duly constituted and 1ts proceedings valid provided that the chairman of the general meeting
1s satisfied that adequate facilities are available throughout the general meeting to ensure that
members attending at all the meeting places are able to

(a) participate 1n the business for which the meeting has been convened,

(b) hear and see all persons present who speak (whether by the use of microphones, loud-
speakers, audio-visual communications equipment or otherwise) n the principal
meeting place and any satellite meeting place, and

(c) be heard and seen by all other persons present in the same way

The chairman of the general meeting shall be present at, and the meeting shali be deemed to
take place at, the principal meeting place

ACCOMMODATION OF MEMBERS AT MEETING
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If 1t appears to the chairman that the principal meeting place or any satellite meeting place 1s
inadequate to accommodate all members entitled and wishing to attend, the meeting shall be
duly constituted and its proceedings valid if the chairman s satisfied that adequate facilities
are available to ensure that a member who 1s unable to be accommodated s able to

(a) participate tn the business for which the meeting has been convened,

(b) hear and see all persons present who speak (whether by the use of microphones, loud-
speakers, audio-visual communications equipment or otherwise) whether mn the
principal meeting place, any satellite meeting place or elsewhere, and

(c) be heard and seen by all other persons present in the same way
SECURITY

The board may make any arrangement and 1mpose any restriction 1t considers appropriate 10
ensure the security of a meeting wncluding, without imitation, the searching of a person
attending the meeting and the restriction of the items of personal property that may be taken
into the meeting place The board may authorise one or more persons, who shall include a
director or the secretary or the chairman of the meeting, to

(a) refuse entry to a meeting to a person who refuses to comply with these arrangements
or restrictions, and

{(b) gject from a meeting any person who causes the proceedings to become disorderly
VOTING
METHOD OF VOTING

At a general meeting, a resolution put to the vote of the meeting shall be decided on a show of
hands unless (before or on the declaration of the result of the show of hands) a poll 1s properly
demanded by

{a) the chairman of the meeting,
(b) not less than five members having the right to vote on the resolution,
(c) a member or members representing not less than one-tenth of the total voting rights of

all the members having the right to vote on the resolution (excluding any voting
rights attached to any shares held as treasury shares), or

(d) a member or members holding shares conferring a right to vote on the resolution,
being shares on which an aggregate sum has been paid up equal to not less than one-
tenth of the total sum paid up on all the shares conferring that nght (excluding any
shares conferring a right to vote on the resolution which are held as treasury shares}

A demand by a proxy 1s deemed to be a demand by the member appointing the proxy

Unless a poll 1s duly demanded (and the demand 1s not subsequently withdrawn), a
declaration by the chairman that the resolution has been carried, or carried by a particular
majority, or lost or not carried by a particular majonty, and an entry to that effect in the
minutes of the meeting, 1s conclusive evidence of the fact without proof of the number or
proportion of the votes recorded in favour of or against the resolution

PROCEDURE ON A POLL
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If a poll 1s duly demanded, it shall be taken in such manner as the chairman directs He may
appoint scrutineers, who need not be members, and may fix a time and place for declaring the
result of the poll The result of the poll shall be deemed to be the resolution of the meeting at
which the poll was demanded

A poll demanded on the election of a chairman or on any question of adjournment shall be
taken at the meeting and without adjournment A poll demanded on another question shall be
taken at such time and place as the chairman decides, either at once or after an nterval or
adjournment (but not more than 30 clear days after the date of the demand)

No notice need be given of a poll not taken immediately 1f the time and place at which 1t 1s to
be taken are announced at the meeting at which it 1s demanded In any other case at least
seven clear days' notice shall be given specifying the time and place at which the poll shalt be
taken

The demand for a poll may be withdrawn but only with the consent of the chawman A
demand withdrawn in this way validates the result of a show of hands declared before the
demand was made If a poll 1s demanded before the declaration of the result of a show of
hands and the demand 1s duly withdrawn, the meeting shall continue as 1f the demand had not
been made

The demand for a poll (other than on the election of a chairman or on a question of
adjournment) does not prevent the meeting continuing for the transaction of business other
than the question on which a poll has been demanded

On a poll a member entitled to more than one vote need not, 1f he votes, use all his votes or
cast all the votes he uses in the same way

VOTES OF MEMBERS

Subject to any rights or restrictions as to voting attached to any class of shares by or in
accordance with the Articles, at a general meeting,

(a) on a vote on a resolution on a show of hands, every member who 1s present 1n person
has one vote and every proxy present who has been duly appointed by a member
entitled to vote on the resolution (unless the proxy 1s himself a member entitled to
vote on the resolution) has one vote,

(b) on a vote on a resolution on a poll, every member (whether present in person or by
proxy) has one vote for every share of which he ts the holder

In the case of joint holders of a share, the vote of the senior who tenders a vote, whether 1n
person or by proxy, shall be accepted to the exclusion of the vote or votes of the other joint
holder or holders, and sentority is determined by the order in which the names of the holders
stand 1n the register

A member in respect of whom an order has been made by a court or official having
Jurisdiction (whether in the United Kingdom or elsewhere) that he 1s or may be suffering from
mental disorder or 1s otherwise incapable of running his affairs may vote, whether on a show
of hands or on a poll, by his guardian, receiver, curator bonis or other person authonsed for
that purpose and appointed by the court A guardian, receiver, curator boms or other
authorised and appointed person may, on a poll, vote by proxy 1if evidence (to the satisfaction
of the board) of the authority of the person claiming to exercise the right to vote 15 received at
the office (or at another place specified in accordance with the Articles for the delivery or
receipt of forms of appomtment of a proxy) or in any other manner specified 1n the Articles
for the appointment of a proxy within the time limits prescribed by the Articles for the

LONDOCS\2820359 01 20




59.

60.
601

60 2

603

604

605

606

607

608

609

appointment of a proxy for use at the meeting, adjourned meeting or poll at which the right to
vote 15 to be exercised

RESTRICTION ON VOTING RIGHTS FOR UNPAID CALLS ETC.

Unless the board otherwise decides, no member s entitled in respect of a share held by him to
be present or to vote, either in person or by proxy, at a general meeting or at a separate
meeting of the holders of a class of shares or on a poll, or to exercise other rights conferred by
membership in relation to the meeting or poll, if a call or other amount due and payable n
respect of the share 1s unpaid This restriction ceases on payment of the amount outstanding
and all costs, charges and expenses mcurred by the Company by reason of the non-payment

VOTING BY PROXY

A member 1s entitled to appomt another person as his proxy to exercise all or any of his rights
to attend and to speak and vote at a meeting of the Company The appointment of a proxy to
vote on a matter at a meeting authorises the proxy to demand or join in demanding a poll on
that matter

A proxy need not be a member

Subject to Article 60 4, an instrument appointing a proxy shall be in hard copy form any usual
form (or 1 another form approved by the board) executed under the hand of the appomtor or
his duly constituted attorney or, 1f the appointor 1s a corporation, under its seal or under the
hand of its duly authorised officer or attorney or other person authorised to sign

Subject to the provisions of the Acts, the board may allow an appointment of proxy to be sent
or supplied 1n electronic form subject to any conditions or limitations which the board may
specify and, where the Company has given an electronic address in any instrument of proxy
or nvitation to appoimnt a proxy, any document or information relating to proxies for the
meeting (including any document necessary to show the vahdity of, or otherwise relating to,
an appointment of proxy, or notice of the termination of the authority of a proxy) may be sent
by electronic means to that address, subject to any conditions or limitations specified n the
relevant notice of meeting

A member may appoint more than one proxy in relation to a meeting provided that each
proxy is appointed to exercise the rights attached to a different share or shares held by him
References 1n the Articles to an appointment of proxy include references to an appointment of
multiple proxies

Where two or more vahid but conflicting appointments of proxy are delivered or received for
the same share or shares for use at the same meeting, the one which 1s last validly delivered or
received (regardless of its date or the date of its execution) shall be treated as replacing and
revoking the other or others as regards that share or those shares

Delivery or receipt of an appointment of proxy does not prevent a member attending and
voting in person at the meeting or an adjournment of the meeting

The appointment of a proxy shall (unless the contrary 1s stated in 1t) be vald for an
adjournment of the meeting as well as for the meeting or meetings to which it relates

Subject to the provisions of the Acts and the requirements of the Listing Rules, the board may
at the expense of the Company send or make available appointments of proxy or invitations to
appoint a proxy to the members by post or by electronic means or otherwise (with or without
provision for their return prepaid) for use at any general meeting or at any separate meeting of
the holders of any class of shares, either in blank or nominating n the alternative any one or
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more of the directors or any other person If for the purpose of any meeting appomntments of
proxy or Invitations to appoint as proxy a person or one of a number of persons specified in
the mvitation are 1ssued at the Company's expense, they shall be 1ssued to all (and not to some
only) of the members entitled to be sent a notice of the meeting and to vote at it The
accidental omisston or the failure, due to circumstances beyond the Company's control, to
send or make available such an appointment of proxy or give such an invitation to, or the non-
receipt thereof by, any member entitied to attend and vote at a meeting shall not invahdate the
proceedings at that meeting

APPOINTMENT OF PROXY

An appointment of proxy, and (if required by the board) a power of attorney or other authority
under which 1t 1s executed or a copy of it notarially certified or certified 1n some other way
approved by the board, shall

(a) in the case of an appointment of proxy (n hard copy form, be received at the office, or
another place 1n the United Kingdom specified in the notice convening the meeting or
in any appointment of proxy or any invitation to appoint a proxy sent out or made
available by the Company in relation to the meeting, not less than 48 hours before the
time for holding the meeting or adjourned meeting or the taking of a poll at which the
person named n the appointment of proxy proposes to vote,

b) in the case of an appointment of proxy in electronic form, be received at the
electronic address specified in the notice convening the meeting or in any
appointment of proxy or any invitation to appoint a proxy sent out or made available
by the Company 1n relation to the meeting, not less than 48 hours before the time for
holding the meeting or adjourned meeting at which the person named 1n the
appointment of proxy proposes to vote,

(<) in the case of a poll taken more than 48 hours after it was demanded, be received as
aforesaid after the poll has been demanded and not less than 24 hours (or such shorter
time as the board may determine) before the time appointed for the taking of the poll,
or

(d) in the case of a poll not taken immediately but taken not more than 48 hours after 1t
was demanded, be delivered at the meeting at which the poll was demanded to the
chairman or to the secretary or to any director

An appointment of proxy not received or delivered i accordance with this Article 1s invahd

Without limiting the foregoing, in relation to any shares which are held in uncertificated form,
the board may from time to time permit appointments of proxy to be made by electronic
means in the form of an uncertificated proxy nstruction and may 1n a similar manner permit
supplements to, or amendments or revocations of, any such uncertificated proxy tnstruction to
be made by like means The board may 1 addition prescribe the method of determining the
time at which any such uncertificated proxy mstruction (and/or other instruction or
notification) 1s to be treated as received by the Company or a participant acting on its behalf
The board may treat any such uncertificated proxy instruction which purports to be or 1s
expressed to be sent on behalf of a holder of a share as sufficient evidence of the authority of
the person sending that instruction to send 1t on behalf of that holder

WHEN VOTES BY PROXY VALID ALTHOUGH AUTHORITY TERMINATED

A vote cast or poll demanded by a proxy 1s vahd despite the previous termimation of the
authority of a person to act as a proxy unless notice of such termination shall have been
recerved by the Company at the office, or at such other place or address at which an

LONDOCS\2820359 01 22




63.

64.

65.

66.

appointment of proxy may be duly received or delivered, not later than the time at which an
appointment of proxy should have been received or delivered in order for it to be vahd for use
at the meeting or adjourned meeting at which the vote 1s cast or the poll demanded or (in the
case of a poll taken otherwise than at or on the same day as the meeting or adjourned
meeting) for use in relation to the poll at which the vote 1s cast

CORPORATE REPRESENTATIVES

A corporation which 15 a member may, by resolution of its directors or other governing body,
authorise a person or persons to act as its representative or representatives at any meeting of
the Company, or at any separate meeting of the holders of any class of shares (a
"representative") The corporation is for the purposes of the Articles deemed to be present in
person at a meeting 1f a representative 1s present All references to attendance and voting 1n
person shall be construed accordingly A director, the secretary or other person authorised for
the purpose by the secretary may require a representative to produce a certified copy of the
resolution of authorisation before permitting him to exercise his powers

OBJECTIONS TO AND ERROR IN VOTING

No objection may be made to the quahfication of any person voting at a general meeting or to
the counting of, or farlure to count, any vote, except at the meeting or adjourned meeting at
which the vote objected to 1s tendered or at which the error occurs An objection properly
made shall be referred to the chairman whose decision on such matter shall be final and
conclusive

AMENDMENTS TO RESOLUTIONS

No amendment to a resolution duly proposed as a special resolution (other than an
amendment to correct a patent error) may be considered or voted on No amendment to a
resolution duly proposed as an ordinary resolution (other than an amendment to correct a
patent error) may be considered or voted on unless either

(a) at least 48 hours before the time appointed for holding the meeting or adjourned
meeting at which the ordinary resolution 1s to be considered, notice of the terms of
the amendment and intention to move 1t has been lodged at the office, or

(b) the chairman in his absolute discretion decides that the amendment may be
considered or voted on

If an amendment proposed to a resolution under consideration 1s ruled out of order by the
chairman the proceedings on the substantive resolution are not invalidated by an error in his
ruling

CLASS MEETINGS

Subject to the provisions of the Acts, a separate meeting of the holders of a class of shares
shall be convened and conducted as nearly as possible 1n the same way as a general meeting,
except that

(a) no member 15 entitled to notice of it or to attend unless he 1s a holder of shares of that
class,
(1 no vote may be cast except in respect of a share of that class,
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(c) the quorum at the meeting 15 two persons present at the meeting holding at least one-
third 1in nominal value of the 1ssued shares of that class (excluding any shares of that
class held as treasury shares),

(d) the quorum at an adjourned meeting is one person present at the meeting holding
shares of the class in question, and

(e) a poll may be demanded n writing by any holder of shares of the class in question
present at the meeting and on a poll each member has one vote for every share of that
class of which he 1s the holder

FAILURE TO DISCLOSE INTERESTS IN SHARES

Where notice 1s served by the Company under sectton 793 of the Companies Act 2006 (a
"section 793 notice") on a member, or another person appearing to be interested in shares
held by that member, and the member or other person has failed 1n relation to any shares (the
"default shares", which expression includes any shares allotted or 1ssued after the date of the
section 793 notice in respect of those shares) to give the Company the information required
within the prescribed period from the date of service of the section 793 notice, the following
sanctions apply, unless the board otherwise decides

(a) the member shall not be entitled 1n respect of the default shares to be present or to
vote (either in person or by proxy) at a general meetmg or at a separate meeting of the
holders of a class of shares or on a poll, and

(b) where the default shares represent at least 025 per cent n nominal value of the
issued shares of their class (excluding any share of their class held as treasury shares)

(m a dividend (or any part of a dividend) or other amount payable in respect of
the default shares shall be withheld by the Company, which has no obhigation
to pay interest on 1t, and the member shall not be entitled to elect, pursuant to
Article 129, to receive shares instead of a dividend, and

(1) no transfer of any certificated default shares shall be registered unless the
transfer 1s an excepted transfer or

(A) the member 1s not himself in default 1n supplying the information
required, and

(B) the member proves to the satisfaction of the board that no person 1n
default 1n supplying the information required is interested in any of
the shares the subject of the transfer

For the purpose of enforcing the sanction in Article 67 1(b)(ur), the board may give notice to
the member requiring the member to change defauit shares held 1n uncertificated form to
certificated form by the time stated in the notice The notice may also state that the member
may not change any default shares held in certificated form to uncertificated form If the
member does not comply with the notice, the board may require the Operator to convert
default shares held 1n uncertificated form nto certificated form in the name and on behalf of
the member in accordance with the Unceruficated Securities Regulations

The sanctions under Article 67 1 cease to apply seven days after the earlier of

@) receipt by the Company of notice of an excepted transfer, but only 1n relation to the
shares thereby transferred, and
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(b) receipt by the Company, in a form satisfactory to the board, of all the information
required by the section 793 notice

Where, on the basis of information obtamed from a member in respect of a share held by him,
the Company 1ssues a section 793 notice to another person, 1t shall at the same tume send a
copy of the section 793 notice to the member, but the accidental onussion to do so, or the
non-recetpt by the member of the copy, does not invalidate or otherwsse affect the application
of Articles 67 1 or 67 2

For the purposes of this Article 67

(a) a person, other than the member holding a share, shall be treated as appearing to be
interested 1n that share 1f the member has informed the Company that the person 1s or
may be interested, or 1f the Company (after taking account of information obtained
from the member or, pursuant to a section 793 notice, from anyone else) knows or has
reasonable cause to believe that the person 1s or may be so interested,

(b) "interested” shall be construed as 1t 1s for the purpose of sectton 793 of CA 2006,

(c) reference to a person having failed to give the Company the formation required by a
section 793 notice, or being 1n default in supplying such information, ncludes (a)
reference to his having failed or refused to give all or any part of it, and (b) reference
to his having given information which he knows to be false i a matenal particular or
having recklessly given information which 1s false in a material particular,

(d) the "prescribed period" means 14 days,
(e) an "excepted transfer" means, in relation to shares held by a member

(1) a transfer pursuant to acceptance of a takeover offer for the Company {within
the meaning of Chapter 3 of Part 28 of CA 2006), or

() a transfer in consequence of a sale made through a recognised investment
exchange (as defined in the Financial Services and Markets Act 2000) or
another stock exchange outside the United Kingdom on which shares m the
caprtal of the Company are normally traded, or

{111) a transfer which 1s shown to the satisfaction of the board to be made in
consequence of a sale of the whole of the beneficial interest in the shares to a
person who is unconnected with the member and with any other person
appearing to be interested in the shares

The provisions of this Article are in addition and without prejudice to the provisions of the
Acts

APPOINTMENT, RETIREMENT AND REMOVAL OF DIRECTORS
NUMBER OF DIRECTORS
Unless and until otherwise decided by the Company by ordmnary resolution, the number of
directors must not be less than two The number of directors (other than alternate directors)
shall not be subject to any maximum

POWER OF THE COMPANY TO APPOINT DIRECTORS

Subject to the Arucles, the Company may by ordinary resolution appoint a person who 1s
willing to act to be a director, erther to fill a vacancy or as an addition to the board, but the
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73.

total number of directors may not exceed any maximum number fixed in accordance with the
Articles

POWER OF THE BOARD TO APPOINT DIRECTORS

Without prejudice to the power of the Company to appomt a person to be a director pursuant
to the Articles, the board may appoint a person who is willing to act as a director, either to fill
a vacancy or as an addition to the board, but the total number of directors may not exceed any
maximum number fixed in accordance with the Artucles A director appointed n this way
may hold office only until the dissolution of the next annual general meeting after his
appointment unless he 1s reappointed during that meeting He 1s not required, and 1s not taken
into account i determining the number of directors who are, to retire by rotation at the
meeting

APPOINTMENT OF EXECUTIVE DIRECTORS

Subject to the provisions of the Acts, the board may appoint one or more of its body to hold
an executive office with the Company for such term and on such other terms and conditions
as the board thinks fit The board may revoke or termmate an appointment, without prejudice
to a claim for damages for breach of the contract of service between the director and the
Company or otherwise

Subject to the provistons of the Acts, the board may enter into an agreement or arrangement
with any director for the provision of any services outside the scope of the ordinary duties of a
director Any such agreement or arrangement may be made on such terms and conditions as
the board thinks fit and (without prejudice to any other provision of the Articles) it may
remunerate any such director for such services as 1t thinks fit

ELIGIBILITY OF NEW DIRECTORS

No person other than a director retiring (by rotation or otherwise) may be appointed or
reappointed a director at a general meeting unless

(a) he 15 recommended by the board, or

(b) not less than seven nor more than 42 days before the date fixed for the meeting,
notice has been given to the Company by a member (other than the person to be
proposcd) qualified to vote at the meeting of the intention to propose tha person for
appointment or reappointment The notice shall

0 state the particulars which would, 1f the proposed director were apponted or
reappointed, be required to be included in the Company's register of
directors,

() be accompanied by notice given by the proposed director of his willingness

to be appointed or reappointed, and
() be lodged at the office
A director 1s not required to hold any shares n the capital of the Company
VOTING ON RESOLUTION FOR APPOINTMENT

At a general meeting a motion for the appointment of two or more persons as directors by a
single resolution shall not be made unless an ordinary resolution that it should be so made has
first been agreed to by the meeting without any vote bemng given against 1it, and for the
purposes of this Article a motion for approving a person's appointment or for nominating a
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person for appointment shall be treated as a motion for his appontment A resofution moved
\n contravention of this Article 1s void (whether or not its being so moved was objected to at
the time)

RETIREMENT BY ROTATION

Subject to Article 74 2, at each annual general meeting one-third of the directors who are
subject to retirement by rotation or, 1f theiwr number 1s not three or a multiple of three, the
number nearest to but not less than one-third, shall retire from office provided that 1f there are
fewer than three directors who are subject to retirement by rotation, one shall retire from
office

If any one or more directors
(a) were last appointed or reappointed three years or more prior to the meeting,

(b) were last appointed or reappointed at the third immedately preceding annual general
meeting, or

(<) at the time of the meeting will have served more than eight years as a non-executive
director of the Company (excluding as the chairman of the board),

he or they shall retire from office and shall be counted in obtaiming the number required to
retire at the meeting, provided that the number of directors required to retire under Article
74 1 shall be increased to the extent necessary to comply with this Article 74 2

DIRECTORS SUBJECT TO RETIREMENT

Subject to the provisions of the Acts and the Articles, the directors to retire by rotation at an
annual general meeting include, so far as necessary to obtain the number required, first, a
director who wishes to retire and not offer himself for reappointment, and, second, those
directors who have been longest 1n office since their last appointment or reappointment  As
between two or more who have been 1n office an equal length of time, the director to retire
shall, in default of agreement between them, be determined by lot The directors to retire on
each occasion (both as to number and identity) shall be determined on the basis of the
composition of the board at the start of business on the date of the notice convening the
annual general meeting, disregarding a change 1n the number or :dentity of the directors after
that timc but before the close of the meeting

POSITION OF RETIRING DIRECTOR

A director who retires at an annual general meeting (whether by rotation or otherwise) may, 1f
willing to act, be reappointed If he is not reappointed or deemed reappointed, he may retain
office until the meeting appoints someone in his place or, 1f it does not do so, until the end of
the meeting

DEEMED REAPPOINTMENT

At a general meeting at which a director retires by rotation the Company may fill the vacancy
and, if 1t does not do so, the retining director shall, if willing, be deemed reappointed unless it
1s expressly resolved not to fill the vacancy or a resolution for the reappointment of the
director 1s put to the meeting and lost

REMOVAL BY ORDINARY RESOLUTION

In addition to any power of removal conferred by the provisions of the Acts, the Company
may by ordinary resolution remove a director before the expiry of his period of office
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(without prejudice to a claim for damages for breach of contract or otherwise) and may
(subject to the Articles) by ordinary resolution appoint another person who 1s willing to act to
be a director n his place A person appointed in this way 1s treated, for the purposes of
determining the ime at which he or another director 1s to retire, as 1f he had become a director
on the date on which the person in whose place he 1s appointed was last apponted or
reappointed a director

VACATION OF OFFICE BY DIRECTOR

Without prejudice to the provisions for retirement (by rotation or otherwise) contained in the
Articles, the office of a director 1s vacated 1f

(a) he resigns by notice delivered to the secretary at the office or tendered at a board
meeting,

(b) where he has been appointed for a fixed term, the term expires,

(©) he ceases to be a director by virtue of a provision of the Acts, 1s removed from office

pursuant to the Articles or becomes prohibited by law from being a director,

(d) he becomes bankrupt or compounds with his creditors generally or he applies to the
court for an interim order under section 253 of the Insolvency Act 1986 in connection
with a voluntary arrangement under that statute,

(e) he 1s or has been suffering from mental 11l health or becomes a patient for the purpose
of any statute relating to mental health or any court claiming Junsdiction on the
ground of mental disorder (however stated) makes an order for his detention or for
the appointment of a guardian, receiver or other person (howsoever designated) to
exercise powers with respect to his property or affairs, and in any such case the board
resolves that fus office be vacated,

H both he and his alternate director apponted pursuant to the provisions of the Articles
(if any) are absent, without the permission of the board, from board meetings for six
consecutive months and the board resolves that his office be vacated, or

(g) he 1s removed from office by notice addressed to him at his last-known address and
signed by all of hus co-directors (without prejudice to a claim for damages for breach
of contract or otherwise)

A resolution of the board declaring a director to have vacated office under the terms of this
Article 1s conclusive as to the fact and grounds of vacation stated in the resolution

If the office of a dwector 1s vacated for any reason, he shall cease to be a member of any
committee of the board

In this Article 79, delivery of notice may be in writing, including the use of electromic
communications subject to such terms and conditions as the board may decide

ALTERNATE DIRECTORS
APPOINTMENT

A director (other than an alternate director) may by notice delivered to the secretary at the
office or tabled at a meeting of the board, or 1n any other manner approved by the board,
appont as his alternate director

(a) another director, or
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(b) another person approved by the board and willing to act

No appomntment of an alternate director who 1s not already a director shall be effective until
his consent to act as a director in the form prescribed by the provisions of the Acts has been
received at the office or tabled at a meeting of the board

In this Article 80, delivery of notice may be in writing, including the use of electronic
communications subject to such terms and conditions as the board may decide

An alternate director 1s not required to hold any shares in the capital of the Company and shall
not be counted 1n reckoning the number of directors for the purpose of Article 68

REVOCATION OF APPOINTMENT

A director may by notice delivered to the secretary at the office or tabled at a meeting of the
board revoke the appointment of his alternate director and, subject to the provisions of Article
80, appoint another person 1n his place If a director ceases to hold the office of director or If
he dies, the appointment of his alternate director automatically ceases 1f a director retires but
15 reappointed or deemed reappointed at the meeting at which his reurement takes effect, a
vahd appomntment of an alternate director which was i force immedately before his
retirement continues to operate after his reappointment as 1f he has not retired The
appoimntment of an alternate direcior ceases on the happening of an event which, (f he were a
director otherwise appointed, would cause him to vacate office In this Arucle 81, dehvery of
notice may be m writing, including the use of electronic communications subject to such
terms and conditions as the board may decide

PARTICIPATION IN BOARD MEETINGS

An alternate director shall, 1f he gives the Company an address in Switzerland or elsewhere at
which notices may be served on him or an address at which notices may be served on him by
electronic means, be entitled to receive notice of all meetings of the board and all committees
of the board of which his appontor 1s a member and, in the absence from those meetings of
his appointor, to attend and vote at the meetings and to exercise all the powers, rights, duties
and authonities of his appointor A director acting as alternate director has a separate vote at
meetings of the board and committees of the board for each director for whom he acts as
alternate director but he counts as only one for the purpose of determining whether a quorum
is present

RESPONSIBILITY

A person acting as an alternate director shall be an officer of the Company, shall alone be
responsible to the Company for his acts and defaults, and shall not be deemed to be the agent
of his appointor

REMUNERATION, EXPENSES AND PENSIONS
DIRECTORS' FEES

Unless otherwise decided by the Company by ordimary resolution, the Company shall pay to
the directors (but not alternate directors) for their services as directors such amount of
aggregate fees as the board decides (not exceeding £5,000,000 per annum or such larger
amount as the Company may by ordinary resolution decide) The aggregate fees shall be
dwided among the directors 1n such proportions as the board decides or, 1f no decision is
made, equally A fee payable to a director pursuant to this Article 1s distinct from any salary,
remuneration or other amount payable to him pursuant to other provisions of the Articles or
otherwise and accrues from day to day
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Subject to the provisions of the Acts and to the Articles, the board may arrange for part of a
fee payable to a director under this Article to be provided in the form of fully-paid shares 1n
the capital of the Company The amount of the fee payable in this way shall be at the
discretion of the board and shall be applied in the purchase or subscription of shares on behalf
of the relevant director In the case of a subscription of shares, the subscription price per share
shall be deemed to be the closing middle-market quotation for a fully-paid share of the
Company of that class as published 1n the Daily Official List of the London Stock Exchange
(or such other quotation derived from such other source as the board may deem appropriate)
on the day of subscription

ADDITIONAL REMUNERATION

A director who, at the request of the board, goes or resides abroad, makes a special journey or
performs a special service on behalf of the Company may be paid such reasonable additional
remuneration (whether by way of salary, percentage of profits or otherwise) and expenses as
the board may decide

EXPENSES

A director 1s entitled to be repaid all reasonable travelling, hotel and other expenses properly
incurred by him 1n the performance of his duties as director including, without hmitation,
expenses incurred 1n attending meetings of the board or of commuttees of the board or general
meetings or separate meetings of the holders of a class of shares or debentures

Subject to the provisions of the Acts, the Company may also fund a director's expenditure on
defending proceedings (including investigations by or action proposed to be taken by any
regulatory authority) or m connection with any application under the Acts and may do
anything to enable a director to avord incurring such expenditure

REMUNERATION AND EXPENSES OF ALTERNATE DIRECTORS

An alternate director 15 not entitled to a fee from the Company for his services as an alternate
director The fee payable to an alternate director 1s payable out of the fee payable to his
appointor and consists of such portion (1f any) of the fee as he agrees with his appontor The
Company shall, however, repay to an alternate director expenses incurred by him n the
performance of hus duties 1f the Company would have been required to repay the expenses to
him under Article 86 had he been a director

DIRECTORS' PENSIONS AND OTHER BENEFITS

The board may exercise all the powers of the Company to provide pensions or other
retirement or superannuation benefits and to provide death or disability benefits or other
allowances or gratuittes (by insurance or otherwise) for a person who is or has at any time
been a director of

(a) the Company,
(b) a company which 1s or was a subsidiary undertaking of the Company,

(©) a company which 1s or was allied to or associated with the Company or a subsidiary
undertaking of the Company, or

(d) a predecessor in business of the Company or of a subsidiary undertaking of the
Company,

LONDOCS\282035% 01 30




882

89.

90.

91.

92,

93.

(or, 1n each case, for any member of his family, including a spouse or former spouse, a civil
partner or a former civil partner, or a person who 1s or was dependent on him) For this
purpose the board may establish, maintain, subscribe and contribute to any scheme, trust or
fund and pay premums The board may arrange for this to be done by the Company alone or
tn comyunction with another person

A director or former director 1s entitled to receive and retain for his own benefit a pension or
other benefit provided under Article 88 1 and 1s not obliged to account for 1t to the Company

REMUNERATION OF EXECUTIVE DIRECTORS

The salary or other remuneration of a director appomted to hold employment or executive
office in accordance with the Articles may be a fixed sum of money, or wholly or in part
governed by business done or profits made, or as otherwise decided by the board, and may be
in addition to or instead of a fee payable to him for his services as director pursuant to the
Articles

INSURANCE

Subject to the provisions of the Acts, the board may exercise all the powers of the Company
to purchase and maintain insurance for the benefit of a person who 1s or was a director,
alternate director or secretary of the Company or of any associated company aganst any
hiability attaching to him in connection with any negligence, default, breach of duty or breach
of trust or any other hability which may lawfully be insured against by the Company

POWERS AND DUTIES OF THE BOARD
POWERS OF THE BOARD

Subject to the provisions of the Acts, the memorandum of association of the Company and the
Articles and to directions given by special resolution of the Company, the business and affairs
of the Company shall be managed by the board which may exercise all the powers of the
Company whether relating to the management of the business or not No alteration of the
memorandum of association or of the Articles and no direction given by the Company shall
invalidate a prior act of the board which would have been valid 1f the alteration had not been
made or the direction had not been given The provisions of the Articles giving specific
powers to the board do not limit the general powers given by this Article

POWERS OF DIRECTORS BEING LESS THAN MINIMUM REQUIRED NUMBER

If the number of directors 15 less than the minimum prescribed by the Articles or decided by
the Company by ordinary resolution, the remaiming director or directors may act only for the
purposes of appointing an additional director or directors to make up that mmimum or
convening a general meeting of the Company for the purpose of making such appomntment If
no director or directors 1s or are able or wilhing to act, two members may convene a general
meeting for the purpose of appointing directors  An additional director apponted in this way
holds office (subject to the Articles) only until the dissolution of the next annual general
meeting after his appointment unless he 1s reappointed during the meeting

POWERS OF EXECUTIVE DIRECTORS

The board may delegate to a director holding executive office any of its powers, authorities
and discretions for such time and on such terms and conditions as it thinks fit In particular,
without limitation, the board may grant the power to sub-delegate, and may retam or exclude
the right of the board to exercise the delegated powers, authorities or discretions collaterally
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with the director The board may at any time revoke the delegation or alter 1ts terms and
conditions

DELEGATION TO COMMITTEES

The board may delegate any of its powers, authorities and discretions (with power to sub-
delegate) to a commuittee consisting of one or more persons (whether a member or members of
the board or not) as it thinks fit A committee may exercise its power to sub-delegate by sub-
delegating to any person or persons (whether or not a member or members of the board or of
the commuttee) The board may retain or exclude its right to exercise the delegated powers,
authorities or discretions collaterally with the committee The board may at any time revoke
the delegation or alter any terms and conditions or discharge the committee n whole or n
part Where a provision of the Articles refers to the exercise of a power, authority or
discretion by the board (including, without himitation, the power to pay fees, remuneration,
addtional remuneration, expenses and penstons and other benefits pursuant to Articles 71 or
88 to 94 and that power, authority or discretion has been delegated by the board to a
committee, the provision shall be construed as permitting the exercise of the power, authority
or discretion by the committee

LOCAL BOARDS

The board may establish any local or divisional boards or agencies for managing any of the
affairs of the Company n Switzerland, and may appoint any persons to be members of such
local or divisional board, or any managers or agents, and may fix their remuneration  The
board may delegate to any local or divisional board, manager or agent 50 appointed any of its
powers, authorities and discretions (with power to sub-delegate) and may authorise the
members for the ime being of any such local or divisional board, or any of them, to fill any
vacancies and to act notwithstanding vacancies, and any such appointment or delegation may
be made for such time, on such terms and subgect to such conditions as the board may think
fit The board may confer such powers either collaterally with, or to the exclusion of and in
substitution for, all or any of the powers of the board n that respect and may from time to
time revoke, withdraw, alter or vary all or any of such powers Subject to any terms and
conditions expressly imposed by the board, the proceedings of any local or divisional board or
agency with two or more members shall be governed by such of the Articles as regulate the
proceedings of the board, so far as they are capable of applying

AGENTS

The board may by power of attorney or otherwise appoint a person to be the agent of the
Company and may delegate to that person any of its powers, authonties and discretions for
such purposes, for such time and on such terms and conditions (including as to remuneration)
as 1t thinks fit In particular, without imitation, the board may grant the power to sub-delegate
and may retain or exclude the right of the board to exercise the delegated powers, authorities
or discretions collaterally with the agent The board may at any time revoke or alter the terms
and conditions of the appointment or delegation

ASSOCIATE DIRECTORS

The board may appomnt a person (not being a director) to an office or employment having a
designation or title including the word "dwrector™ or attach to an existing office or employment
that designation or title and may terminate the appointment or use of that designation or title
The nclusion of the word "director” in the designation or title of an office or employment
does not imply that the person 1s, or 1s deemed to be, or 1s empowered to act as, a director for
any of the purposes of the Acts or the Articles

EXERCISE OF VOTING POWERS
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Subject to Article 100, the board may exercise or cause to be exercised the voting powers
conferred by shares in the capital of another company held or owned by the Company, or a
power of appointment to be exercised by the Company, in any manner 1t thinks fit (including
the exercise of the voting power or power of appointment 1n favour of the appointment of a
director as an officer or employee of that company or in favour of the payment of
remuneration to the officers or employees of that company)

PROVISION FOR EMPLOYEES

The board may exercise the powers conferred on the Company by the Acts to make provision
for the benefit of a person employed or formerly employed by the Company or any of its
subsidiaries in connection with the cessation or the transfer to a person of the whole or part of
the undertaking of the Company or the subsidiary undertaking

REGISTERS

Subject to the provisions of the Acts, the board may exercise the powers conferred on the
Company with regard to the keeping of an overseas, local or other register and may make and
vary regulations as 1t thinks fit concerning the keeping of a regsster

BORROWING POWERS

The board may exercise all the powers of the Company to borrow money and to mortgage or
charge all or part of the undertaking, property and assets (present or future) and uncalled
capital of the Company and, subject to the provisions of the Acts, to 1ssue debentures and
other securities, whether outright or as collateral security for a debt, liability or obligation of
the Company or of a third party

The board shall restrict the borrowings of the Company and shall exercise all voting and other
rights or powers of control exercisable by the Company in relation to its subsidiary
undertakings so as to ensure (as regards subsidiary undertakings, to the extent possible) that
the aggregate principal amount outstanding wn respect of moneys borrowed by the group does
not at any time without the previous sanction of an ordinary resotution of the Company
exceed a sum equal to three times the adjusted capital and reserves

In this Article 101

(a) *adjusted capital and 1eserves" tmeans 4 sum equal to the aggregate of
(0 the amount paid up on the allotted share capital of the Company, and
() the amount standing to the credit or debit of the consolidated reserves of the

Company and its subsidiary undertakings,
all as shown n the relevant balance sheet but after

(m)  making all adjustments which are, n the opinion of the board, necessary or
appropriate to take account of

(A) a variation in the amounts referred to 1n Articles 101 3(a)(1) and (u1)
since the date of the relevant balance sheet arising out of the
allotment of shares in the capital of the Company, for this purpose 1f
a proposed allotment of shares by the Company for cash has been
underwritten, those shares are deemed to have been allotted and the
amount (including any premium) of the subscription moneys payable
in respect of those shares (not being moneys payable later than six
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months after the date of allotment) are deemed to have been paid up
to the extent underwritten on the date on which the 1ssue of those
shares was underwnitten (or, if the underwriting was conditional, the
date on which 1t became unconditional), and

(B) other changes in circumstances since the date of the relevant balance
sheet,

(b) "group" means

(1)
()

(m)

the Company,

all undertakings which are inciuded in the consolidated group accounts in
which the relevant balance sheet 1s comprised and which would be so
included 1f group accounts were prepared at the relevant time (as if that time
were the end of the Company's financial year), and

all undertakings which are not included n the consolidated group accounts in
which the relevant balance sheet 15 comprised but which would be so
included if group accounts were prepared at the relevant time (as 1f that time
were the end of the Company’s financial year),

() "group undertaking" means the Company or another undertaking 1n the group,

(d) "moneys borrowed" means all moneys borrowed including, without hmitation

(m

(1)

()

(1v)

(v}

(v)

the nominal amount of and the amount of any premium paid in respect of any
allotted share caprtal (not being equity share capital) of a group undertaking
other than the Company not beneficially owned, directly or indirectly, by
another group undertaking,

any amount raised by acceptance under an acceptance credit facility,
any amount raised under a note purchase facility,

the amount of any hability in respect of a lease or hire purchase contract
which would, 1n accordance with generally accepted accounting standards in
the Umted Kingdom, be treated as a finance or capital lease,

the amount of any hability in respect of a purchase price for assets or services
the payment of which is deferred for a period of more than 90 days, and

any amount ratsed under another transaction (including, without limitation, a
forward sale or purchase agreement) having the commercial effect of a
borrowing,

but excluding

{vi))

(vin)
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borrowings by one group undertaking from another, including the principal
amount of any loan capital (whether secured or unsecured) and the nominal
amount of any allotted or 1ssued share capital (not being equity share capital)
of a group undertaking beneficially owned, directly or indirectly, by another
group undertaking,

borrowings for the purpose of financing a contract to the extent that the price
receivable under the contract 1s guaranteed or insured by the Export Credits
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Guarantee Department of the Department of Trade and Industry or by another
person fulfilling a similar function,

(1x) borrowings for the purpose of, and to be apphed within six months of being
made 1n, repaying the whole or part of borrowings that constitute moneys
borrowed for the purposes of this Article, pending their application for that
purpose within that period,

and 1n calculating moneys borrowed for the purposes of this Article, there shall be
deducted

(x) an amount equal to the aggregate of

(A) all cash 1n hand and cash deposits repayable on demand with any
bank or financial institutton (not itself a group undertaking), and

(B) mvestments which are readily convertible into known amounts of
cash with notice of 48 hours or less,

in each case beneficially owned, directly or indirectly, by a group
undertaking and whether denominated 1n sterling or i a currency other than
sterhing,

(e) *relevant balance sheet” means the consolidated balance sheet dealing with the state
of affairs of the Company and 1its subsidiary undertakings comprised in the latest
group accounts prepared and approved by the board and on which the auditors have
made their report pursuant to the provistons of the Acts

101 4 When the amount of moneys borrowed to be taken into account for the purposes of this
Article on a particular day 1s being calculated, moneys denominated or repayable n a
currency other than the currency in which the relevant balance sheet is prepared (the "balance
sheet currency") shall be converted for the purpose of calculating the balance sheet currency
equivalent either

(a) at the rate of exchange specified in a forward purchase contract, currency option,
back-to-back loan, swap or other arrangement taken out or entered into to reduce the
nisk associated with fluctuations in rates of exchange in respect of repayment of those
moneys (a "hedging agreement”), or

(b) if those moneys were borrowed on or before the date of the relevant balance sheet and
repayment of those moneys has not been covered by a hedging agreement, at the
more favourable to the Company of

) the rate of exchange used for the conversion of that currency in the relevant
balance sheet, or

(i) the middle-market rate of exchange quoted by a London clearing bank
selected by the board at the close of business in London on the business day
immedately preceding the day on which the calculation falls to be made, or

(c) if those moneys were borrowed after the date of the relevant balance sheet and
repayment of those moneys has not been covered by a hedging agreement, at the
more favourable to the Company of
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() the middle-market rate of exchange quoted by a London clearing bank
selected by the board at the close of business in London on the date of the
relevant balance sheet, or

() the middle-market rate of exchange quoted by a London clearing bank
selected by the board at the close of business in London on the business day
immedately preceding the day on which the calculation falls to be made

When calculating moneys borrowed for the purposes of this Article, where a group
undertaking has 1ssued and paid-up equity share capital that 1s not owned, directly or
indirectly, by a group undertaking ("external capital")

{a) the relevant percentage of any borrowings from that group undertaking by another
group undertaking may not be excluded pursuant to Article 101 3(d){vu);

(b) the relevant percentage of any borrowings made by that group undertaking that
constitute moneys borrowed for the purposes of this Article shall be deducted, and

(c) the relevant percentage of any items falling within Article 101 3(d)(x) beneficially
owned, directly or indirectly, by that group undertaking may not be deducted,

and for the purpose of this Article "relevant percentage” means a percentage equal to the
percentage that the external capital forms of the whole of the 1ssued and paid-up equity share
capital of that group undertaking

A report of the auditors as to the amount of the adjusted capital and reserves or the aggregate
amount of moneys borrowed for the purposes of this Article 1s conclusive and binding on all
concerned Nevertheless the board may at any time act in reliance on a bona fide estimate of
the amount of the adjusted capital and reserves or the aggregate amount of moneys borrowed

If in consequence the ltmit on moneys borrowed set out in this Article 1s inadvertently
exceeded, the amount of moneys borrowed equal to the excess may be disregarded for 90
days after the date on which by reason of a determmation of the auditors or otherwise the
board becomes aware that this situation has or may have arisen

No debt incurred or security given 1n respect of moneys borrowed i excess of the lmit
imposed by this Article 1s invalid or ineffectual except where express notice that the limit has
been or will be exceeded has been given to the lender or reciptent of the security at the time
when the debt 15 incurred or security given No lender or other person dealing with the
Company 1s concerned to see or enquire whether the imit 1s observed

REGISTER OF CHARGES

The Company shall keep a register of charges in accordance with the provisions of the Acts
and the fee to be patd by a person other than a creditor or member for cach inspection of the
register of charges i1s the maximum sum prescribed by the provisions of the Acts or, faling
which, decided by the board

DIRECTORS' INTERESTS

Subject to the provision of the Acts and provided he has disclosed to the board the nature and
extent of any direct or indirect interest of his, a director, notwithstanding his office

(a) may enter into or otherwise be interested 1n a contract, arrangement, transaction or
proposal with the Company or in which the Company 15 otherwise interested either in
connection with his tenure of an office or place of profit or as seller, buyer or
otherwise,

LONDOCS\2820359 01 36




103 2

103 3

(b) may hold another office or place of profit with the Company (except that of auditor or
auditor of a subsidhary of the Company) 1n conjunction with the office of director and
may act by himself or through his firm in a professional capacity to the Company,
and 1 that case on such terms as to remuneration and otherwise as the board may
decide either in addition to or instead of remuneration provided for by another article,

(c) may be a director or other officer of, or employed by, or a party to a contract,
transaction, arrangement or proposal with or otherwise interested i, a company
promoted by the Company or in which the Company 1s otherwise nterested or as
regards which the Company has a power of appointment, and

(d) 1s not hable to account to the Company for a profit, remuneration or other benefit
reahised by such contract, arrangement, transaction, proposal, office or employment
and no such contract, airangement, transaction or proposal 1s avotded on the grounds
of any such nterest or benefit

A director who, to his knowledge, 1s n any way (directly or indirectly) interested in a
contract, arrangement, transaction or proposal with the Company shall declare the nature of
his interest at the meeting of the board at which the question of entering nto the contract,
arrangement, transaction or proposal 1s first considered, 1f he knows his interest then exists or,
in any other case, at the first meeting of the board after he knows that he 1s or has become
interested For the purposes of this Article

(a) a general notice given to the board by a director that he 1s to be regarded as having an
interest (of the nature and extent specified in the notice) in a contract, transaction,
arrangement or proposal in which a specified person or class of persons 1s interested
15 a sufficient disclosure under this Article 1 relation to that contract, transaction,
arrangement or proposal, and

(b) an interest of which a director has no knowledge and of which it is unreasonable to
expect him to have knowledge 1s not treated as his interest

A director may not vote on or be counted in the quorum 1n relation to a resolution of the board
or of a commuttee of the board concerning a contract, arrangement, transaction or proposal to
which the Company 1s or 1s to be a party and m which he has an nterest which s, to his
knowledge, a matersal interest (otherwise than by virtue of his interest in shares or debentures
or other securities of or otherwise 1n or through the Company), but this prohibition does not
apply to a resolution concerning any of the following matters

(a) the giving of a guarantee, security or indemmity n respect of money lent or
obligations incurred by him or any other person at the request of or for the benefit of
the Company or any of its subsidiary undertakings,

(b) the giving of a guarantee, security or indemnity n respect of a debt or obligation of
the Company or any of its subsidiary undertakings for which he himself has assumed
responsibility in whole or 1 part, either alone or jointly with others, under a
guarantee or ndemmity or by the giving of security,

(c) a contract, arrangement, transaction or proposal concerning an offer of shares,
debentures or other securities of the Company or any of its subsidiary undertakings
for subscription or purchase, in which offer he 1s or may be entitled to participate as a
holder of securities or in the underwriting or sub-underwnting of which he 1s to
participate,

(d) a contract, arrangement, transaction or proposal to which the Company 1s or 15 t0 bea
party concerning another company (including a subsidiary undertaking of the
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Company) 1n which he 1s interested (directly or indirectly) whether as an officer,
shareholder, creditor or otherwise (a "relevant company™), if he does not to his
knowledge hold an interest in shares (as that term is used n sections 820 to 825 of
CA 2006) representing one per cent or more of either any class of the equity share
capital of or the voting rights in the relevant company,

(e) a contract, arrangement, transaction or proposal for the benefit of the employees of
the Company or any of its subsidiary undertakings (including any pension fund or
retirement, death or disability scheme) which does not award him a privilege or
benefit not generally awarded to the employees to whom 1t relates, and

) a coutract, arrangement, transaction or proposal concerning the purchase or
maintenance of any insurance policy for the benefit of directors or for the benefit of
persons including directors

A director may not vote on or be counted 1n the quorum n relation to a resolution of the board
or committee of the board concerning his own appomntment (including, without fimitation,
fixing or varying the terms of his appointment or its termnation) as the holder of an office or
place of profit with the Company or any company in which the Company 15 interested
Where proposals are under consideration concerning the appoimntment (including, without
fimitation, fixing or varying the terms of appointment or its termination) of two or more
directors to offices or places of profit with the Company or a company in which the Company
s interested, such proposals shall be divided and a separate resolution considered n relation
to each director In that case each of the directors concerned {if not otherwise debarred from
voting under this article) 1s entitled to vote (and be counted in the quorum) in respect of each
resolution except that concerning his own appointment

If a question arises at a meeting as to the materiality of a director's interest (other than the
interest of the chairman of the meeting) or as to the entitlement of a director (other than the
chairman) to vote or be counted in a quorum and the question 15 not resolved by his
voluntanly agreeing to abstamn from voung or being counted in the quorum, the question shall
be referred to the chairman and his ruling in relation to the director concerned 15 conclusive
and binding on all concerned

If a question arises at a meeting as to the mateniality of the interest of the chairman of the
meeting or as to the entitlement of the chairman to vote or be counted in a quorum and the
question 1s not resolved by his voluntarily agreeing to abstain from voting or being counted 1n
the quorum, the question shall be decided by resolution of the directors or committee
members present at the meeting (excluding the chairman) whose majority vote 15 conclusive
and binding on all concerned

For the purposes of this Article, the interest of a person who 1s for the purposes of the Acts
connected with (within the meaning of section 252 of CA 2006) a director 1s treated as the
interest of the director and, in relation to an alternate director, the interest of his appointor 1s
treated as the interest of the alternate director m addition to an interest which the alternate
director otherwise has This Article applies to an alternate director as 1f he were a director
otherwise appointed

Subject to the provisions of the Acts, the Company may by ordinary resolution suspend or

relax the provisions of this Article to any extent or ratify any contract, arrangement,
transaction or proposal not properly authorised by reason of a contravention of this Article

PROCEEDINGS OF DIRECTORS AND COMMITTEES
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104. BOARD MEETINGS

Subject to the Articles, the board may meet for the despatch of business, adjourn and
otherwise regulate 1ts proceedings as 1t thinks fit Board meetings shall take place n
Switzerland

105. NOTICE OF BOARD MEETINGS

A director may, and the secretary at the request of a director shall, summon a board meeting
at any ime Notice of a board meeting 15 deemed to be duly given to a director if 1t 15 given
to him personally or by word of mouth or by electronic means to an address or electronic
address given by him to the Company for that purpose or sent to him in hard copy form at his
last-known address or another address given by him to the Company for that purpose A
director may waive the requirement that notice be given to him of a board meeting, either
prospectively or retrospectively A director absent or intending to be absent from the United
Kingdom may request that notices of board meetings during his absence be sent to him n
hard copy form or by electronic means to an address or electronic address given by him to the
Company for that purpose If no request 1s made (and/or if no such non-United Kingdom
address 1s glven) It 15 not necessary to give notice of a board meeting to a director who 15
absent from the United Kingdom

106. QUORUM

The quorum necessary for the transaction of business may be decided by the board and,
unless otherwise decided, 1s two directors present in person or by alternate director A duly
convened meeting of the board at which a quorum 1s present 1s competent to exercise all or
any of the authonties, powers and discretions vested in or exercisable by the board

107. CHAIRMAN OF BOARD

The board may appoint one of 1ts body as chairman to preside at every board meeting at
which he 1s present and one or more deputy chairman or chairmen and decide the period for
which he s or they are to hold office (and may at any time remove lim or them from office)

If no chairman or deputy chairman s elected, or if at a meeting neither the chairman nor a
deputy chairman s present within five minutes of the time fixed for the start of the meeting,
the directors and alternate directors (in the absence of their appointors) present shall choose
one of their number to be chairman If two or more deputy chairmen are present, the semor of
them shail act as chairman, semority being determined by length of office since their last
appointment or reappointment or deemed reappointment  As between two or more who have
held office for an equal length of time, the deputy chairman to act as chairman shall be
decided by those directors and alternate directors (in the absence of their appointors) present
A chairman or deputy chairman may hold executive office or employment with the Company

108. VOTING

Questions arising at a meeting of the board are determined by a majonity of votes In case of
an equality of votes the chairman has a second or casting vote

109. PARTICIPATION BY TELEPHONE

A director or his alternate director may participate in a meeting of the board or a commuttee of
the board through the medium of conference telephone, video teleconference or similar form
of communication equipment if all persons participating in the meeting are able to hear and
speak to each other throughout the meeting A person participating n this way 1s entitled to
vote, but shall not be counted 1n a quorum A quorum must be in Switzerland Subyect to the
provisions of the Companies Acts, all business transacted in this way by the board or a
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commuttee of the board 1s, for the purposes of the Articles, deemed to be vahdly and
effectively transacted at a meeting of the board or a commuttee of the board

RESOLUTION IN WRITING

A resolution in writing executed by all directors for the time being entitled to recetve notice
of a board meeting and not being less than a quorum or by all members of a commuttee of the
board for the time being entitled to receive notice of a commuttee meeting and not being less
than a quorum 1s as valid and effective for all purposes as a resolution passed at a meeting of
the board (or committee, as the case may be) The resolution 1 writing may consist of
several documents in the same form each executed by one or more of the directors or
members of the relevant committee The resolution in writing need not be executed by an
alternate director if 1t 1s executed by his appointor and a resolution executed by an alternate
director need not be executed by his appointor References in this Article to in writing
include the use of electronic communications subject to such terms and conditions as the
board may decide

PROCEEDINGS OF COMMITTEES

Proceedings of any committee of the board consisting of two or more members shall be
conducted 1n accordance with terms prescribed by the board (1f any) Subject to those terms
and Article 111 2, proceedings shall be conducted 1n accordance with applicable provisions of
the Articles regulating the proceedings of the board

Where the board resolves to delegate any of its powers, authonities and discretions to a
committee and that resolution states that the committee shall consist of any one or more
unnamed directors, 1t 15 not necessary to give notice of a meeting of that committee to
directors other than the director or directors who form the committee

MINUTES OF PROCEEDINGS
The board shall cause minutes to be made 1n books kept for the purpose of

(a) all appointments of officers and commuitees made by the board and of any
remuneration fixed by the board, and

(b) the names of directors present at every meeting of the board, commuttees of the board,
meetings of the Company or mectings of the holders of a class of shares or
debentures, and all orders, resolutions and proceedings of such meetings

If purporting to be signed by the chairman of the meeting at which the proceedings were held
or by the chairman of the next succeeding meeting, minutes are receivable as prima facie
evidence of the matters stated in them

VALIDITY OF PROCEEDINGS OF BOARD OR COMMITTEE

All acts done by a meeting of the board, or of a commuttee of the board, or by a person acting
as a director, alternate director or member of a committee are, notwithstanding that 1t 1s
afterwards discovered that there was a defect in the appomntment of a person or persons
acting, or that they or any of them were or was disqualified from holding office or not entitled
to vote, or had in any way vacated their or his office, as valid as 1f every such person had been
duly apponted, and was duly qualified and had continued to be a director, alternate director
or member of a committee and entitled to vote

SECRETARY AND AUTHENTICATION OF DOCUMENTS
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SECRETARY

Subject to the provisions of the Acts, the board shall appoint a secretary or joint secretaries
and may appoint one or more persons to be an assistant or deputy secretary on such terms and
conditions (including, without limitation, remuneration) as it thinks fit The board may
remove a person appointed pursuant to this Article from office and appoint another or others
in his place

Any provision of the Acts or of the Articles requiring or authonsing a thing to be done by or
to a director and the secretary 1s not satisfied by its being done by or to the same person acting
both as director and as, or in the place of, the secretary

AUTHENTICATION OF DOCUMENTS

A director or the secretary or another person appoinied by the board for the purpose may
authenticate documents affecting the constitution of the Company (including, without
limitation, the memorandum of association and the Articles) and resolutions passed by the
Company or holders of a class of shares or the board or a committee of the board and books,
records, documents and accounts relating to the business of the Company, and certify copies
or extracts as true copies or extracts, and where any books, records, documents or accounts
are elsewhere than the office, the local manager or other officer of the Company having their
custody shall be deemed to be a person appointed by the board for this purpose A document
purporting to be a copy of a resolution, or an extract from the minutes of a meeting, of the
Company, the board or any commuttee which 1s so certified shall be conclusive evidence In
favour of all persons dealing with the Company that such resolution has been duly passed or,
as the case may be, that any minute so extracted 1s a true and accurate record of the
proceedings at a duly constituted meeting

SEALS
SAFE CUSTODY
The board shall provide for the safe custody of every seal
APPLICATION OF SEALS

A seal may be used only by the authority of a resolution of the board or of a commuttee of the
board The board may decide who will sign an wnstrument to which a seal 1s affixed (or, in the
case of a share certificate, on which the seal may be printed) either generally or in relation to
a particular instrument or type of instrument The board may also decide, erther generally or
in a particular case, that a signature may be dispensed with or affixed by mechanical means
Unless otherwise decided by the board

(a) share certificates and certificates 1ssued in respect of debentures or other securities
(subject to the provisions of the relevant mstrument) need not be signed or, if signed,
a signature may be applied by mechanical or other means or may be printed, and

(b) every other instrument to which a seal 1s affixed shail be signed by one director and
by the secretary or a second director

OFFICIAL SEAL FOR USE ABROAD

The Company may exercise the powers conferred by the Acts with regard to having an
official seal for use abroad, and those powers shall be vested in the board

DIVIDENDS AND OTHER PAYMENTS
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RESERVES

The board may, before recommending any dividend (whether preferential or otherwise), carry
to reserve out of the profits of the Company such sums as 1t thinks fit All sums standing to
reserve may be applied from time to tume, at the discretion of the board, for any purpose to
which the profits of the Company may properly be applied, and pending such application
may, at the like discretion, either be employed in the business of the Company or be invested
in such investments as the board thinks fit The board may divide the reserve nto such
special reserves as 1t thinks fit, and may consolidate into one fund any special funds or any
parts of any special funds into which the reserve may have been divided as 1t thinks fit Any
sum which the board may carry to reserve out of the unrealised profits of the Company shall
not be mixed with any reserve to which profits available for distribution have been carried
The board may also, without placing the same to reserve, carry forward any profits which 1t
may think prudent not to distribute

DECLARATION OF DIVIDENDS

Subject to the provisions of the Acts and the Articles, the Company may by ordinary
resolution declare a dividend to be paid to the members according to their respective rights
and interests, but no dividend may exceed the amount recommended by the board

INTERIM DIVIDENDS

Subject to the provisions of the Acts, the board may declare and pay such interim dividends
(including, without hmitation, a dividend payable at a fixed rate) as appear to it to be justified
by the profits of the Company available for distribution No interim dividend shall be declared
or paid on shares which do not confer preferred rights with regard to dividend 1f, at the ttme
of declaration, any dividend on shares which do confer a night to a preferred dividend 15 1n
arrears If the board acts in good faith, 1t does not incur any hability to the holders of shares
conferring preferred nghts for a loss they may suffer by the lawful payment of an interim
dividend on shares ranking after those with preferred rights

ENTITLEMENT TO DIVIDENDS
Except as otherwise provided by the nights attached to, or the terms of 1ssue of, shares

{(a) a dividend shall be declared and paid according to the amounts paid up on the shares
in respect of which the dividend 1s declared and paid, but no amount paid up on a
share 1n advance of a call may be treated for the purpose of this Article as paid up on
the share, and

()} dividends shall be apportioned and paid proportionately to the amounts paid up on the
shares during any portion or portions of the period mn respect of which the dividend 15
paid

Except as otherwise provided by the rights attached to shares, dividends may be declared or
paid n any currency The board may agree with any member that dividends which may at any
time or from time to time be declared or become due on his shares in one currency shall be
paid or satisfied 1n another, and may agree the basis of conversion to be applied and how and
when the amount to be paid in the other currency shall be calculated and paid and for the
Company or any other person to bear any costs involved

METHOD OF PAYMENT

‘The Company may pay any dividend, interest or other amount payable in respect of a share
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(a) 1n cash,

(b) by cheque, warrant or money order made payable to or to the order of the person
entitled to the payment (and which may, at the Company's option, be crossed
"account payee" where appropriate),

() by a bank or other funds transfer system to an account designated in writing by the
person entitled to the payment,

(d) if the board so decides, by means of a relevant system in respect of an uncertificated
share, subject to any procedures established by the board to enable a holder of
uncertificated shares to elect not to recerve dividends by means of a relevant system
and to vary or revoke any such election, or

{e) by such other method as the person entitled to the payment may w writing direct and
the board may agree

The Company may send a cheque, warrant or money order by post
(a) in the case of a sole holder, to his registered address,

(b) in the case of joint holders, to the registered address of the person whose name stands
first in the register,

(c) in the case of a person or persons entitled by transmission to a share, as 1f 1t were a
notice given in accordance with Article 139, or

(d) In any case, to a person and address that the person or persons entitled to the payment
may 1n writing direct

Where a share 1s held jotntly or two or more persons are jomntly entitled by transmussion to a
share

(a) the Company may pay any dividend, interest or other amount payable in respect of
that share to any one joint holder, or any one person entitled by transmission to the
share, and in either case that holder or person may give an effective receipt for the
payment, and

(b) for any of the purposes of this Arucle 123, the Company may rely n relation to a
share on the written direction or designation of any one jomt holder of the share, or
any one person entitled by transmission to the share

Every cheque, warrant or money order sent by post 1s sent at the risk of the person entitled to
the payment If payment 1s made by bank or other funds transfer, by means of a relevant
system or by another method at the direction of the person entitled to payment, the Company
15 not responsible for amounts lost or delayed in the course of making that payment

Without prejudice to Article 67, the board may withhold payment of a dividend (or part of a
dividend) payable to a person entitled by transmission to a share until he has provided such
evidence of his right as the board may reasonably require

DIVIDENDS NOT TO BEAR INTEREST

No dividend or other amount payable by the Company In respect of a share bears interest as
against the Company unless otherwise provided by the rights attached to the share

CALLS OR DEBTS MAY BE DEDUCTED FROM DIVIDENDS ETC.
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The board may deduct from a dividend or other amounts payable to a person In respect of a
share amounts due from him to the Company on account of a call or otherwise n relation to a
share

126. UNCLAIMED DIVIDENDS ETC.

Any unclaimed dividend, interest or other amount payable by the Company in respect of a
share may be invested or otherwise made use of by the board for the benefit of the Company
until claimed A dividend unclaimed for a period of 12 years from the date 1t was declared or
became due for payment 1s forfeited and ceases to remain owing by the Company The
payment of an unclaimed dividend, interest or other amount payable by the Company in
respect of a share mto a separate account does not constitute the Company a trustee in respect
of it

127. UNCASHED DIVIDENDS
If, in respect of a dividend or other amount payable in respect of a share, on any one occasion
(a) a cheque, warrant or money order 1s returned undehvered or left uncashed, or
(b) a transfer made by a bank or other funds transfer system 1s not accepted,

and reasonable enquiries have failed to establish another address or account of the person
entitled to the payment, the Company 1s not obliged to send or transfer a dividend or other
amount payable in respect of that share to that person until he notifies the Company of an
address or account to be used for that purpose If the cheque, warrant or money order is
returned undelivered or left uncashed or transfer not accepted on two consecutive occasions,
the Company may exercise this power without making any such enquiries

128. PAYMENT OF DIVIDENDS IN SPECIE

Without prejudice to Article 67, the board may, with the prior authority of an ordinary
resolution of the Company, direct that payment of a dividend may be satisfied wholly or 1n
part by the distribution of specific assets and in particular of paid-up shares or debentures of
another company Where a difficulty arises in connection with the distribution, the board may
settle it as it thinks fit and in particular, without limitation, may

{a) 1ssue fractional certificates {or ignore fractions),
(b) fix the value for distribution of the specific assets (or any part of them),

(c) decide that a cash payment be made to a member on the basis of the value so fixed, m
order to secure equality of distribution, and

(d) vest assets 1 trustees on trust for the persons entitled to the dividend as seems
expedient to the board

129. PAYMENT OF SCRIP DIVIDENDS

129 1 Subject to the provisions of the Acts, but without prejudice to Article 67, the board may, with
the prior authority of an ordinary resolution of the Company, allot to those holders of a
particular class of shares who have elected to receitve them further shares of that class or
ordinary shares n either case credited as fully paid ("new shares") instead of cash 1n respect
of all or part of a dividend or dividends specified by the resolution, subject to any exclusions,
restrictions or other arrangements the board may 1n its absolute discretion deem necessary or
expedient to deal with legal or practical problems under the laws of, or the requirements ofa
recognised regulatory body or a stock exchange in, any territory
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129 2

1293

129 4

1295

129 6

Where a resolution under Article 129 1 15 to be proposed at a general meeting and the
resolution relates in whole or in part to a dividend to be declared at that meeting, then the
resolution declaring the dividend 1s deemed to take effect at the end of that meeting

A resolution under Article 129 1 may relate to a particular dividend or to all or any dividends
declared or paid within a specified period, but that period may not end later than the
beginning of the fifth annual general meeting following the date of the meeting at which the
resolution 1s passed

The board shall determine the basis of allotment of new shares so that, as nearly as may be
considered convenient without invelving rounding up of fractions, the value of the new shares
(including a fractional entitlement) to be atlotted (calculated by reference to the average
quotation, or the nommal value of the new shares, 1f greater} equals (disregarding an
associated tax credit) the amount of the dividend which would otherwise have been received
by the holder (the "relevant dividend") For this purpose the "average quotation” of each of
the new shares is the average of the middle-market quotations for a fully-paid share of the
Company of that class derived from the Daily Official List of the London Stock Exchange (or
such other average value derived from such other source as the board may deem appropriate)
for the business day on which the relevant class of shares 1s first quoted "ex" the relevant
dividend (or such other date as the board may deem appropnate) and the four subsequent
business day(s) or shall be as determined by or in accordance with the resolution under
Article 129 1 A certificate or report by the auditors as to the value of the new shares to be
allotted 1n respect of any dividend shall be conclusive evidence of that amount

The board may make any provision it constders appropriate in relation to an allotment made
or to be made pursuant to this Article (whether before or after the passing of the resolution
under Article 129 1, including, without limitation

(a) the giving of notice to holders of the right of election offered to them,

(b) the provision of forms of election (whether m respect of a particular dividend or
dividends generally),

(©) determination of the procedure for making and revoking elections,

(d) the place at which, and the latest time by which, forms of election and other relevant
documents must be lodged in order to be effective. and

(e) the disregarding or roundmg up or down or carrying forward of fractional
entitlements, in whole or in part, or the accrual of the benefit of fractional
entitlements to the Company (rather than to the holders concerned)

The dividend (or that part of the dividend wn respect of which a night of election has been
offered) 1s not declared or payable on shares in respect of which an election has been duly
made (the "elected shares"), instead new shares are allotied to the holders of the elected
shares on the basis of allotment calculated as i Article 129 4 For that purpose, the board
may resolve to capitalise out of amounts standing to the credit of reserves (including a share
premium account, capital redemption reserve and profit and loss account), whether or not
available for distribution, a sum equal to the aggregate nominal amount of the new shares to
be allotted and apply 1t in paying up in full the appropriate number of new shares for
atlotment and distribution to the holders of the elected shares A resolution of the board
capitahising part of the reserves has the same effect as if the board had resolved to effect the
capitalisation with the authority of an ordinary resolution of the Company pursuant to Article
130 In relation to the capitalisation the board may exercise all the powers conferred on it by
Article 130 without an ordinary resolution of the Company
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1297 The new shares rank part passu in all respects with each other and with the fully-paid shares
of the same class in 1ssue on the record date for the dividend in respect of which the night of
election has been offered, but they will not rank for a dividend or other distrtbution or
entitlement which has been declared or paid by reference to that record date

{298 1In relation to any particular proposed dividend, the board may in its absolute discretion
decide

(a) that shareholders shall not be entitled to make any election in respect thereof and that
any election previously made shall not extend to such dividend, or

(b) at any time prior to the allotment of the new shares which would otherwise be allotted
in lieu thereof, that all elections to take ordinary shares in lieu of such dividend shall
be treated as not applying to that dividend, and 1f so the dividend shall be paid in cash
as if no elections had been made 1n respect of 1t

130. CAPITALISATION OF RESERVES

Subject to the provisions of the Acts, the board may, with the authority of an ordnary
resolution of the Company

(a) resolve to capitalise an amount standing to the credit of reserves (including a share
premium account, capital redemption reserve and profit and loss account), whether or
not available for distribution,

(b) appropriate the sum resolved to be capitalised to the members in proportion to the
nominal amount of ordinary shares (whether or not fully paid) held by them
respectively and apply that sum on their behalf in or towards

) paying up the amounts (1f any) for the time being unpaid on shares held by
them respectively, or

() paying up in full umissued shares or debentures of a nomimal amount equal to
that sum,

and allot the shares or debentures, credited as fully paid, to the members (or as they
may direct) m those proportions, or partly in one way and partly n the other, but the
share premium account, the capital redemption rcserve and profiis which aie not
available for distribution may, for the purposes of this Article, only be applied in
paying up unissued shares to be allotted to members credited as fully paid,

(c) make any arrangements it thinks fit to resolve a difficuity arising in the distribution of
a capitalised reserve and 1n particular, without limitation, where shares or debentures
become distributable 1n fractions the board may deal with the fractions as 1t thinks fit,
including issuing fractional certificates, disregarding fractions or sellng shares or
debentures representing the fractions to a person for the best price reasonably
obtainable and distributing the net proceeds of the sale in due proportion amongst the
members (except that if the amount due to a member 1s less than £3, or such other
sum as the board may decide, the sum may be retaned for the benefit of the
Company),

(d) authorise a person to enter (on behalf of all the members concerned) nto an
agreement with the Company providing for either

(n the allotment to the members respectively, credited as fully paid, of shares or
debentures to which they may be entitled on the capstalisation, or
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() the payment by the Company on behalf of the members (by the application of
their respective proportions of the reserves resolved to be capitahsed) of the
amounts or part of the amounts remaining unpawd on their existing shares, an
agreement made under the authority being effective and binding on all those
members, and

(e) generally do all acts and things required to give effect to the resolution
131. RECORD DATES

Notwithstanding any other provision of the Articles, but subject to the provisions of the Acts
and nights attached to shares, the Company or the board may fix any date as the record date
for a dividend, distribution, allotment or 1ssue The record date may be on or at any time
before or after a date on which the dividend, distribution, allotment or 1ssue 1s declared, made
or paid

ACCOUNTS
132. KEEPING AND INSPECTION OF ACCOUNTING RECORDS

1321 The board shall ensure that accounting records are kept in accordance with the provisions of
the Acts

1322 The accounting records shall be kept at the office or, subject to the provisions of the Acts, at
another place decided by the board and shall be available at all times for the inspection of the
directors and other officers No member (other than a director or other officer) has the right to
inspect an accounting record or other document except 1f that right 1s conferred by the Acts or
he 1s authorised by the board or by an ordinary resolution of the Company

133. ACCOUNTS TO BE SENT TO MEMBERS ETC.

133 1 In respect of each financial year, a copy of the Company's annual accounts, the directors’
remuneration report, the directors' report and the auditors' report on those accounts, on the
auditable part of the directors' remuneration report and on the directors' report shall be sent to

(a) every member (whether or not entitled to receive notices of general meetings),

(b) every holder of debentures (whether or not entitled to receive notices of gencral
meetings), and

©) every other person who 1s entitled to recerve notices of general meetings not less than
21 clear days before the date of the meeting at which copies of those documents are
to be laid 1n accordance with the Acts

This Article does not require copies of the documents to which 1t applies to be sent to
{a) a person for whom the Company does not have a current address, or
(b) more than one of the jont holders of shares or debentures

1332 The board may determine that persons entitled to receive a copy of the Company's annual
accounts, the directors' remuneration report, the directors’ report and the auditors’ report on
those accounts, on the auditable part of the directors’ remuneration report and on the directors'
report are those persons entered on the register at the close of business on a day determined
by the board, provided that, If the Company 1s a participating issuer, the day determined by
the board may not be more than 21 days before the day that the relevant copies are being sent

LONDOCS\2820359 01 47




1333  Where permutted by the Acts, a summary financial statement derived from the Company's
annual accounts, the directors' remuneration report and the directors' report in the form and
containing the information prescribed by the Acts may be sent to a person 50 electing 1n place
of the documents required to be sent by Article 133 1

NOTICES
134. NOTICES TO BE IN WRITING

A notice to be given to or by any person pursuant to the Articles (other than a notice
convening a meeting of the board or of a committee of the board) shall be in wnting

135. SERVICE OF NOTICES, DOCUMENTS AND INFORMATION ON MEMBERS

i351 Any notice, document or information may be given, sent or supplied by the Company to any
member

(a) personally,

{b) by sending it by post in a pre-paid envelope addressed to the member at his registered
address or address given pursuant to Article 135 4, or by leaving it at that address,

©) by sending 1t 1n electronic form to the electronic address specified for the purpose by
the member (generally or specifically), provided that the member has agreed
(generally or specifically) that the notice, document or information may be sent or
supplied n that form (and has not revoked that agreement), or

{d) subject to the provistons of the Acts, by making 1t available on a website, provided
that the requirements in Article 135 2 are satisfied

1352 The requirements referred to in Articte 135 1(d) are that

(a) the member has agreed (generally or specifically) that the notice, document or
information may be sent or supplied to him by being made available on a website
(and has not revoked that agreement), or the member has been asked by the Company
1o agree that the Company may send or supply notices, documents and information
generally, or the notice, document or information n question, to him by making 1t
available on a wehsite and the Company has not recetved a response within the period
of 28 days beginning with the date on which the Company's request was sent and the
member 1s therefore taken to have so agreed (and has not revoked that agreement),

(b) the member 15 sent a notification of the presence of the notice, document or
information on a website, the address of that website, the place on that website where
it may be accessed, and how 1t may be accessed ("notification of availability”),

(©) in the case of a notice of meeting, the notification of availability states that it
concerns a notice of a company meeting, specifies the place, date and time of the
meeting, and states whether 1t will be an annual general meeting, and

(d) the notice, document or information continues to be pubhished on that website, 1n the
case of a notice of meeting, throughout the period beginning with the date of the
notification of availability and ending with the conclusion of the meeting and, in all
other cases, throughout the period specified by any apphicable provision of the Acts
or, 1f no such period 1s specified, throughout the period of 28 days beginning with the
date on which the notfication of availability 1s sent to the member, save that if the
notice, document or mformation 1s made available for part only of that period then
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1353

1354

1355

1356

136.

137.

137 1

failure to make 1t available throughout that period shall be disregarded where such
failure 1s wholly attributable to circumstances which it would not be reasonable to
have expected the Company to prevent or avoid

In the case of joint holders of shares

(a) it shall be sufficient for all notices, documents and other information to be given, sent
or supplied to the joint holder whose name stands first in the register n respect of the
Joint holding (the "first named holder") only, and

(b) anything to be agreed or specified in relation to any notice, document or information
to be sent or supplied to them may be agreed or specified by the first named holder
and any such agreement or specification shall be binding on all the joint holders

A member whose registered address 1s not within the United Kingdom who gives to the
Company an address within the United Kingdom at which notices, documents or information
may be given, sent or supplied to him shall be entitied to have notices, documents or
information given, sent or supplied to him at that address {provided that, in the case of a
notice, document or information sent by electronic means, including without limitation any
notification required by the Acts that the notice, document or information 1s available on a
website, the Company so agrees, which agreement the Company shall be entitled to withhold
in its absolute discretion), but otherwise no such member shall be entitled to receive any
notice, document or information from the Company

For the avoidance of doubt, the provisions of this Article 135 are subject to Article 43

The Company may at any time and at its sole discretion choose to give, send or supply
notices, documents and formation only in hard copy form to some or all members

NOTICE BY ADVERTISEMENT

If by reason of the suspension or curtailment of postal services in the United Kingdom the
Company 15 unable effectively to give notice of a general meeting, the board may, n 1ts
absolute discretion and as an alternative to any other method of service permitted by the
Articles, resolve to convene a general meeting by a notice advertised n at least one United
Kingdom national newspaper In this case, the Company shall send a copy of the notice to
members 1n the same manner as it sends notices under Article 135 if at least seven clear days
before the meeting the posiing of novtices to addresses throughout the United Kingdom again
becomes practicable

EVIDENCE OF SERVICE

Any notice, document or information given, sent or supphed by the Company to the members
or any of them

(a) by post, shall be deemed to have been received 24 hours after the time at which the
envelope containing the notice, document or mformation was posted unless 1t was
sent by second class post or there 1s only one class of post in which case 1t shall be
deemed to have been received 48 hours after it was posted Proof that the envelope
was properly addressed, prepaid and posted shall be conclusive evidence that the
notice, document or information was sent,

{b) by electronic means, shall be deemed to have been received 24 hours after it was sent
Proof that a notice, document or information in electronic form was sent In
accordance with the Institute of Chartered Secretanies and Administrators' Guidance
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(1n 1ssue at the time the relevant notice, document or information was sent} shall be
conclusive evidence that the notice, document or information was sent,

{c) by making 1t available on a website, shall be deemed to have been received on the
date on which notification of availability on the website 15 deemed to have been
received in accordance with this Article or, if later, the date on which 1t 1s first made
available on the website,

(d) by advertisement, shall be deemed to have been recerved on the day on which the
advertisement appears

372 Aay notice, document or nformation given, sent or supplied by the Company by any other
means authorised in wnting by the member concerned 1s deemed to be received when the
Company has taken the action 1t has been authorised to take for that purpose

1373 A member present in person or by proxy at a meeting or at a meeting of the holders of a class
of shares 1s deemed to have received due notice of the meeting and, where required, of the
purposes for which it was called

138. NOTICE BINDING ON TRANSFEREES ETC,

A person who becomes entitied to a share by transmission, transfer or otherwise 15 bound by a
notice 1n respect of that share (other than a notice served by the Company under section 793
of CA 2006) which, before his name 1s entered 1 the register, has been properly served on a
person from whom he derives his title

139. NOTICE IN CASE OF ENTITLEMENT BY TRANSMISSION

Where a person 1s entitled by transmission to a share, any notice, document or information
may be given, sent or supplied by the Company to that person as 1f he were the holder of a
share by sending or delivering 1t in any manner authorised by the Articles for the giving of
notice to a member addressed to that person by name, or by the title of representative of the
deceased or trustee of the bankrupt member (or by similar designation), at the address (1f any)
in the United Kingdom supplied for that purpose by the person clauming to be entitled by
transmussion  Until such an address has been suppled, any notice, document or information
may be given, sent or supplied 1n any manner 1n which it might have been given 1f the death
or bankruptcy or other event had not occurred The giving of notice in accordance with this
Articie 15 sufficient notice to any other person interested 1n the share

140, RETURNED COMMUNICATIONS

If on three consecutive occasions notices, documents or nformation sent or supphed to a
member 1 accordance with the Articles have been returned to the Company undelivered, the
member shall not be entitled to receive any subsequent notice, document or information unti}
he has supplied to the Company a new registered address or a new postal address within the
United Kingdom, or (without prejudice to Article 135 4) shail have informed the Company, 1n
such a manner as may be specified by the Company, of an electronic address For the
purposes of this Article, references to notices, documents or information 1nclude references to
a cheque or other instrument of payment or attempted payment by a funds transfer system, but
nothing 1n this Article shall entitle the Company to cease sending any cheques, dividend
warrants or money orders or otherwise to cease making any payments for dividends or other
moneys payable in respect of shares, unless it 15 so entitled under Article 67
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141. VALIDATION OF DOCUMENTS IN ELECTRONIC FORM

1411  Where a document is required under the Articles to be signed by a member or any other
person, 1f the document 1s 1n electronic form, then in order to be valid the document must

etther

(a) incorporate the electronic signature, or personal identification details (which may be
details previously allocated by the Company), of that member or other person, in such
form as the board may approve, or

(b) be accompanied by such other evidence as the board may require in order to be

satisfied that the document 13 genuine

{412 The Company may designate mechamisms for validating any document in electronic form and
a document not validated by the use of any such mechanisms shall be deemed as having not
been recerved by the Company In the case of any document or information relating to a
meeting, an instrument of proxy or invitation to appoint a proxy, any vahdation requirements
shall be specified in the relevant notice of meeting in accordance with Articles 42 and 60

MISCELLANEOUS
142, DESTRUCTION OF DOCUMENTS
142 1 The Company may destroy

(a) a share certificate which has been cancelled at any time after one year from the date
of cancellation,

(b) a mandate for the payment of dividends or other amounts or a variation or
cancellation of a mandate or a notification of change of name or address at any time
after two years from the date the mandate, variation, cancellation or notification was
recorded by the Company,

(<) an instrument of transfer of shares (including a document constituting the
renunciation of an allotment of shares) which has been registered at any time after six
years from the date of registration, and

(d) any other document on the basis of which any entry in the register 1s made at any time
after six years from the date an entry in the register was first made in respect of it

1422 It 1s presumed conclusively in favour of the Company that every share certificate destroyed
was a vahd certificate validly cancelled, that every instrument of transfer destroyed was a
vahd and effective nstrument duly and properly registered and that every other document
destroyed was a valid and effective document in accordance with the recorded particulars 1n
the books or records of the Company, but

(a) the provisions of this Article apply only to the destruction of a document 1n good faith
and without express notice to the Company that the preservation of the document 1s
relevant to a claim,

(b) nothing contained n this Article imposes on the Company hability in respect of the
destruction of a document earhier than provided for in this Article or i any case
where the conditions of this Article are not fulfilled, and

(c) references in this Article to the destruction of a document include reference to us
disposal in any manner
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143,

144,
144 1

144 2

WINDING UP

On a voluntary winding up of the Company the hquidator may, on obtaining any sanction
required by law, divide among the members (excluding any member holding shares as
treasury shares) in kind the whole or any part of the assets of the Company, whether or not the
assets consist of property of one kind or of different kinds, and vest the whole or any part of
the assets 1n trustees upon such trusts for the benefit of the members as he, with the hike
sanction, shall determine For this purpose the liquidator may set the value he deems fair on a
class or classes of property, and may determine on the basis of that valuation and n
accordance with the then existing rights of members how the division 1s to be carried out
between members or classes of members The liquidator may not, however, distribute to a
member without his consent an asset to which there 1s attached a hability or potential hability
for the owner

INDEMNITY
Subject to the provisions of the Acts, the Company may

{a) indemnify to any extent any person who 1s or was a director, or a director of any
associated company, directly or indirectly (mcluding by funding any expenditure
incurred or to be incurred by him) against any loss or liability, whether in connection
with any neghgence, default, breach of duty or breach of trust by him or otherwise, in
relation to the Company or any associated company,

{b) indemnify to any extent any person who 1s or was a director of an assoclated
company that 15 a trustee of an occupational pension scheme, directly or indirectly
(includmg by funding any expenditure incurred or to be incurred by him) against any
Liability incurred by him in connection with such company's activities as trustee of an
occupational pension scheme

Where a person 15 indemnified aganst any hability n accordance with Article 144 1, such
indemnity may extend to all costs, charges, losses, expenses and habiliues incurred by him in
relation thereto
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48 Chairman

49 Right to attend and speak
50 Power to adjourn
51 Notice of adjourned meeting
52 Business at adjourned meeting
53 Satellite meetings
54 Accommodation of members at meeting
55 Secunity .
VIODTIING aavrerereerestssersetionesssnnmrenssatbts bosstassnnss 1eobtssssanns iosnasnss 6000000000001 1aTNITaR0eRENIEIISIFSREIIRRTIRaRIRRST IS S EsOLRLRNOT 0
56 Method of voting
57 Procedure on a poll
58 Votes of members
59 Restriction on voting rights for unpaid calls etc
60 Voting by proxy
6l Appointment of proxy
62 When votes by proxy valid although authority terminated
63 Corporate representatives
64 Objections to and error 1n voting
65 Amendments to resolutions
66 Class meetings
67 Failure to disclose nterests in shares
APPOINTMENT, RETIREMENT AND REMOVAL OF DIRECTORS ....ccococcnninivnisrenasninniania
68 Number of directors
69 Power of the Company to appoint directors
70 Power of the board to appoint directors
71 Appointment of executive directors
72 Ehgibility of new directors
73 Vouing on resolution for appointment
74 Retirement by rotation
75 Dhrectors subject to retirement
76 Position of retiring director
77 Deemed reappointment
78 Removal by ordinary resolution
79 Vacation of office by director
ALTERNATE DIRECTORS....cocvresisitsssanisensssmsasssisisianissssassiasssssiensssssasssssssssssss st sbssassansasssns s sbanase
80 Appointment
81 Revocation of appointment
82 Participation 1n board meetings
83 Responsibility
REMUNERATION, EXPENSES AND PENSIONS oo ncinnssmsssnesnsssssiisasssnsasssessnssssosss
84 Directors' fees
85 Additional remuneration
86 Expenses .
87 Remuneration and expenses of alternate directors
88 Directors' pensions and other benefits
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23
23
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24
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25
26
26
26
27
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28
29
29
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36
36
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38
39
39
39
40
40
40
41
41
41
41
42
42
42
43



39 Remuneration of executive directors 43

90 Insurance . 43

POWERS AND DUTIES OF THE BOARD ... mantisissssssssssssssrsssssssasssesssisessasssssase 44

91 Powers of the board . 44

92 Powers of directors being less than mimimum requtred number 44

93 Powers of executive directors 44

94 Delegatton to committees 44

95 Local boards 45

96 Agents 45

97 Associate directors 46

98 Exercise of voting powers 46

99 Provision for employees 46

100 Registers 46

101 Borrowing powers 46

102 Register of charges 51

CONFLICTS OF INTEREST .......orniinismanimesnssnsssisissaiasssiessssssssisssssssssssrasssssassonssasass 51

103 Directors' conflicts of mterest other than 1n relation to transactions or arrangements

with the company 51

104  Declarations of interest by directors 54

105 Directors' interests and voting 55

PROCEEDINGS OF DIRECTORS AND COMMITTEES ......cirieeicnsinnsvsisssssmsssssnssssssases 58

106  Board meetings 58

107  Notice of board meetings 58

108  Quorum 58

109  Chairman of board 59

110 Voting 59

111 Participation by telephone 59

112 Resolution in writing . 59

113 Proceedings of commuitiees 60

114 Minutes of proceedings . 60

115 Valdity of proceedings of board or commuttee 60

SECRETARY AND AUTHENTICATION OF DOCUMENTS ....ccccvccisnninninssssnssnssnssassnsssasrassns 61

116  Secretary 61

117 Authentication of documents 61
SEALS61

118 Safe custody 62

1t9  Application of seals 62

120 Official seal for use abroad 62

DIVIDENDS AND OTHER PAYMENTS .....ooiminninnssisssssssinsrssss s s s sensssssasssesnsssssonsns 62

121 Reserves 62

122 Declaration of dividends 63

123 Interim dividends 63

124 Entitlement to dividends 63

125  Method of payment 64

126  Dividends not to bear interest . . 65

127  Calls or debts may be deducted from dividends etc 65

128  Unclaimed dividends etc 65

129 Uncashed dividends 65

130 Payment of dividends 1n specie 66

131 Payment of scrip dividends 66

132 Caprtalisation of reserves 68

133 Record dates 70

ACCOUNTS e crircisiissssisstisst s stessnesssessssmsss ssrsarsssssssss sebssbsssantssnssstsssasnsstsessssssss st rsnsssnasesssessonnans 70

134 Keeping and inspection of accounting records 70

135 Accounts to be sent to members etc 70
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INIOTICES ...t veiirncninianinisnnissssmsnss sasnsssenssssessssossnsnssnsasaassosassssson sonssasssssassaassssssssstssssnnsoss sasnsssssssssssssss

136  Notices to be tn writing

137 Service of notices, documents and information on members

138 Notice by advertisement

139 Evidence of service

140  Notice binding on transferees etc

141 Notice 1n case of entitlement by transmission

142 Returned Communications

143 Vahdation of documents n electronic form .
MISCELLANEQOUS ...ovvcvrrvrersrsracsrsseissasnnsessasnnasasersnsrsssassssassssesasssasasssssassssss st ssesin sbsssssssssses sssssasssssas

144 Destruction of documents

145 Winding up

146 Indemnity
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